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U.S. Environmental Protection Agency
Barbara O'Toole (HBS)

Search & Cost Recovery Section

Office of Site Remediation & Restoration
1 Congress Street, Suite 1100

Boston, MA 02114-2023

RE:  Shpack Landfill Superfund Site
104(E) Request For Information Response Of Teknor Apex Company

Dear Ms. O'Toole:

This letter is submitted on behalf of Teknor Apex Company (“Teknor”) and in
response to the February 24, 2006 request for information (“information request™) issued
by the U.S. Environmental Protection Agency (“EPA™) to Teknor Apex Company,
pursuant to Section 104(e)(2) of the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended (“CERCLA™) with respect to the
Shpack Landfill in Norton and Attleboro, Massachusetts (“Site”).

Teknor received the Information Request on or about February 27, 2006. On or
about March 8, 2006, counsel for Teknor, Bret W. Jedele, requested an extension to
respond to the Information Request. On March 8, 2006, Audrey Zucker of EPA’s Office
of Environmental Stewardship, forwarded an email to Bret W. Jedele confirming that an
cxtension was granted, and that Teknor’s response was due on May 29, 2006.

Areview of the administrative record for the Site indicates that there is
significant misinformation regarding the liabilities of Thompson Chemical Company.
Any information provided by entities other than the alleged successors to the Thompson
Chemical Company is hearsay and unverifiable by actual documentation. This is the first
full disclosure of the records clarifying the ownership of the Thompson Chemical

CR&F

One Park Row = Suite 300 = Providence = Rhode Island = 02903 = Tel. 401.453.6400 = Fax 401.453.6411



Company liabilities, including fully annotated historic records. These records will clearly
demonstrate that Teknor does not own the ongoing liability for the operations of the
former Thompson Chemical Company (“Thompson Chemical”) and/or Apex Tire &
Rubber Company (“Apex™) at issuc at the Site because any and all Thompson Chemical
liabilitics rest with ConocoPhillipsCo., as the successor to Continental.

In September 1964 Continental purchased all of Thompson Chemical’s
outstanding stock. After acquiring Thompson Chemical, Continental liquidated and
dissolved it. Inso doing, Continental executed an Indenture Agreement stipulating to
the assumption of all existing and contingent liabilities of Thompson Chemical. It also
pledged that it would continue to operate the Thompson Chemical business as a going
concern. In order for Teknor to be in any way responsible for Thompson Chemical
liabilitics, Continental would have had to expressly transfer those liabilities to Teknor
sometime after September 1964. Continental had mechanisms available to it to transfer
the Thompson Chemical liabilities to Teknor, however, it did not.

Submission of this response and accompanying documents is not intended and
should not be construed as an acknowledgment or admission of any responsibility, fault
or liability on the part of Teknor, or its affiliates, officers, directors, employees, agents or
representatives, relating to the Shpack Landfill in Norton and Attleboro, Massachusetts,
or any other site, or as a waiver of any rights, privileges or defenses with respect thereto,
or with respect to any documents or information provided with this submission,
including, without limitation, any objection to the use of any document as evidence or
otherwise in any forum, all of which are expressly reserved.

The Information Request seeks to have Teknor sign a Declaration from a
company representative. We could not find authority for this requirement in Section 104
of CERCLA or Section 3007 of RCRA. If, however, there is such authority, then please
advisc us of it and Teknor will respond accordingly. Teknor has engaged in a diligent
effort to fully respond to the Information Request, to the extent that information is
currently available. Teknor’s response is based on an extensive search of historical
records, as well as current and past employee interviews. Teknor will, of course,
continue its efforts to locate additional information responsive to the Information
Request and will respond accordingly in the event further information is discovered.

Jedele
Counsel¥or
Teknor Apex Company

e Edward T. Massoud, Treasurer, Teknor Apex Company
David Yopak, Director of Regulatory Affairs, Teknor Apex Company
Audrey Zucker, EPA Office of Environmental Stewardship

CR&F

[\



General Objections

L. Teknor objects to the Information Request to the extent that it seeks
information protected from disclosure by the Attorney-Client Privilege
and/or the Attorney Work Product Doctrine.
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Teknor objects to the Information Request to the extent that it is unduly
burdensome, overbroad, and secks information that is not relevant to the
EPA’s basic inquiry.

Teknor objects to the Information Request because it exceeds the authority of
the EPA pursuant to 42 USC § 9604 (e) to the extent it seeks information
other than: (1) the identification, nature and quantity of materials generated,
treated, stored or disposed at the Site or transported to the Site; (ii) the
nature or extent of releases or threatened releases at or from the Site; or (iii)
the ability of a person to pay for or perform a cleanup.

(WS

4. Teknor objects to the Information Request and to the “Definitions” contained
therein as overbroad, unduly burdensome and not likely to lead to the
discovery of admissible evidence, nor relevant to EPA’s basic inquiry.

5. Teknor objects to Instruction No. 7. 42 USC § 9604(e) grants the EPA with
the ability to “ask the Attorney General to commence a civil action or compel
compliance with a request or order...[t]he Court may assess a civil
penalty...against any person who unreasonably fails to comply with the
provisions of paragraph (2), (3) and (4)” [of 42 USC § 9604 (e)](emphasis
added). To the extent that Instruction No. 7 confers upon EPA the authority
to independently assess administrative penalties without a Court’s
determination of whether or not EPA has satisfied it’s burden of
demonstrating an unreasonable failure to comply with paragraphs (2), (3)
and (4)., Teknor objects.

Notwithstanding the objections noted above, Teknor reserves the right to object
on any basis or ground to the use, in whole or part, of any document or information
submitted herewith in any proceeding or for any purpose.

The following responses are numbered to correspond to the questions posed by
the EPA in the Information Request.
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Consolidated Shpack Landfill 104(E) Site Information Request Response

Question 1:
a) No information
b) No information
¢) No information
d) No information
e) See response to question 10 (h)
f) No information
g) No information
h) No information
i}  No information
i) No information

Question 2:
a) No information
b) No information
¢) No information
d) No information
¢) See respone to question 10 (h)
f) No information
g) No information
h) No information
i)  No information

Question 3:

a)

505 Central Ave
Pawtucket. R1 02852
90 Mendon Ave.
Pawtucket, R1 02852

290 Armistice Blvd
Pawtucket, R1 02852

(NOTE: Apex Tire & Rubber Company, a Rhode Island corporation, operated out of 505 Central Avenue
prior to 1964 (for post 1964, See Response No. 10(i)). Land and buildings for 3 facilities identified above
were purchased from Continental Qil by Elmgrove Corporation in 1968)

20 Industrial Road

Cumberland, R1 02864

(former Custom Color Company started in 1968, purchased by Teknor in 1985 and operated until 2004,
at which time operations ceased at this location)

330 Oakhill Ave,

Attleboro, MA 02703

(Teknor Apex operating at this location after Elmgrove purchased land and buildings from Continental Oil
in 1968 — Elmgrove merged with Thompson Apex and then changed its name to Teknor Apex (See
Response No. 10(h))

Assonet, MA

Route 79

Freetown, MA

(commenced operation ~1964 and operated exclusively by Continental (now ConcoPhillips) as a Thompson
Apex Company facility until sold (NOT to Teknor Apex Company) by Continental Oi! in ~1968/69 to Otin
Matheson)



Question 3(b) thru 5(¢):

See Appendix A for 330 Oakhill Ave operations

See Appendix B for 505 Central Ave operations

See Appendix C for Teknor Color Company (a Division of Teknor Apex Company) Cumberland operations

Question 6:

a) unknown

b) unknown

¢) no documents available

d) no record of waste disposal activity.

¢) unknown, no information

f) company vehicles were not used for waste disposal operations
g) unknown

h) unknown

i) unknown

i) unknown

k) no documents available

1) unknown

m) unknown

1) unknown

0) no documents available

p) unknown

q) to our knowledge waste haulers have always picked disposal locations
r) personal interview with former employees

Question 7:

a) unknown

b) unknown

¢) no documents available

d) no record of waste disposal activity.

e) unknown, no information

f) company vehicles were not used for waste disposal operations
g) unknown

h) unknown

1) unknown

1) unknown

k) no documents available

1) unknown

m) unknown

n) unknown

0) no documents available

p) unknown

q) to our knowledge waste haulers have always picked disposal locations
r) personal interview with former employees

Question 8:

See response to question 10(b)



Question 9:

a) No records exist that confirm the disposal location of debris from the former Thompson Chemical facility

fire and explosion.

b) through interviews with current and former employees, the waste was believed to be of three types:
building debris which is understood to be landfilled, location unknown, structural steel and process vessels
remains were believed to have been separated and sent to recycling (Stateline Scrap, Pawtucket, RI was

mentioned as a possible vendor), and finished goods (garden hoses and remains of PVC resin) from material

stored in the destroyed warehouse adjacent to the manufacturing facility. Both were destroyed in the fire
and explosion. Disposal location is unknown for all waste types, but believed to be local to the facility.

¢) unknown.
Question 10:
a)

Teknor Apex Company
505 Central Ave
Pawtucket, R1 02852

b)

Herb Malin

Vice President

Teknor Apex Company

505 Central Ave

Pawtucket, RI 02852

401-725-8000 (V) 401- 725-0987 (F)

Various positions; employed by Thompson Chemical ('56-'64), then by Continental ('64-’68), then by
Teknor Apex after 1968; current employee

William Murray

Executive Vice President

Teknor Apex Company

505 Central Ave

Pawtucket. R1 02852

401-725-8000 (V) 401- 725-0987 (F)

Involved with the company since [978 at various positions, current employee

Jonathan Fain

President

Teknor Apex Company

505 Central Ave

Pawtucket, RI1 02852

401-725-8000 (V) 401- 725-0987 (F)

Involved with the company since mid 1970’s at various positions, current employee

Victor Baxt

Vice President

Teknor Apex Company

505 Central Ave

Pawtucket, R1 02852

401-725-8000 (V) 401-725-0987 (F)

Various positions; employed by Thompson Chemical ('56-’64), then by Continental (’64-’68), then by
Teknor Apex after 1968; current employee, part time, semi-retired.



Ron Sito

Human Resource Manager

Teknor Apex Company

505 Central Ave

Pawtucket, RI 02852

401-725-8000 (V) 401- 725-0987 (F)

Involved with the company since mid 1970’s at various positions

Marcel Letourneau

Warehouse Supervisor 1940’s to 80’s

508-761-8380

(NOTE: poor memory of early years activity, no useful information obtained, died 5/22/2006)

Arthur LaPerche
Maintenance Supervisor 1940’s to 1970’s
(NOTE: poor memory of early years activity, no useful information obtained), retired.

John Buono

Senior Scientist

Teknor Apex Company

505 Central Ave

Pawtucket, R1 02852

401-725-8000 (V) 401- 725-0987 (F)

Various positions; employed by Thompson Chemical (’56-'64), then by Continental ('64-’68), then by
Teknor Apex after 1968 current employee; (NOTE: presently under medical care and unavailable.
However he did provide information earlier regarding the activities of the company in the 1950°s thru the
present), current employee.

Ed LaFlamme

Plant Manager at former Teknor Cumberiand, RI Facility and past employee of Custom Color Company
{predessor to Teknor’s ownership). Worked at that location from 1970 to 1977. Currently retired.
330-336-4499

Pit Gravel

Production Manager at former Teknor Cumberland facility. Worked at that facility at various positions from
1972 until 2005. Currently employed as Production Manger at Teknor’s Jacksonville, TX facility
800-426-4009

c)

JM Mills (Peterson Puritan Site OU#2, ) notified as PRP Feb 21, 2002
Cumberland, R1

Centredale Manor. notified as PRP March 3, 2003
Smithfield, R

Solvents Recover Services, notified as PRP June 12, 1992
Southington, CT

Beede Waste Oil Site, notified as PRP July 31, 2001
Plaistow, NH

Shpack Site, notified as PRP June 7, 1990
Norton, MA



d)

JM Mills (Peterson Puritan Site OU#2, ) request for information received on Jan. 13, 1999
Cumberland, R1

Centredale Manor, request for information received on March 30, 2001
Smithfield, RI

Solvents Recover Services, no information request found in file,
Southington, CT

Beede Waste Oil Site, request for information received on August 6, 1998
Plaistow, NH

David — GSR Landfill, July 13, 1992
Smithfield, Rl

Shpack Site, no information request found in file
Norton, MA

e), f) and g) see answer for question (h) and (i).
h) See Appendix D and attached Exhibits.

i) See Appendix E and attached Exhibits.
Question 11:

a).b) and c) all available information and resources have been provided to EPA for the time frame
requested. See response to question 10 (b).

Question 12:

a)
()-(1v) see response to question 10 (b)

(V) see response to question 3(a)

(vi) - (viii) Reviewed extensive history from records it has in its possession for any entity defined as
“Respondent” and/or “You™ in the Definitions, regarding the facilities in question at law office of Chace,
Ruttenberg and Freedman LLP, Providence, Rl where the corporate records are maintained.

b) Various documents are attached as necessary and where available when referenced in a response.

¢) Teknor has no formal document retention policy regarding company records. However, Teknor has had a
recommended practice in place, originating in 1987 with a recent update in 2005 (See Appendix F and G,
respectively).




Appendix A
for 330 Oakhill Ave, Attleboro, MA
Questions 3(b) thru 5(c)




Shpack Landfill 104(E) Site Information Request Response for the Time Period of 1946-1975

Appendix A for 330 Oakhill Ave, Attleboro, MA

Question 3:

Questions 3(b) thru 5(c)

b)

Process Commenced Ceased
Production of Plasticizers 1957 Ceased 2004
Polymerized PVC resin ~1956 1963

Color concentrate production 1959 Ongoing
Phthalatic anhydrite production ~1964 ~1968

¢) Teknor purchased this facility in 1968 at which point it had one production unit operational
for the production of plasticizers and color concentrates. The facility was not enlarged or
changed in the time period 1968-1975.

d) &e)

Process

Raw Materials

Production of Plasticizers

C7 - C12 Alcohols, Phthalic Anhydride, Trimellitic Anhydride,

Adipic Acid, Sebacic Acid

Production of PVC

Vinyl chloride monomer, catalyst

Color concentrates

Various resins (PVC, polyethylene and various pigments and dyes.

Phthalic anhydride Naphthalene, Catalyst (Vanadium Oxide)

f)

Process Equipment Cleaning Procedures Quantity of Material
Generated

Production of Vessels are flushed using Water Unknown

Plasticizers

Color concentrates Cleaned vessels with water and hand wiped | Unknown

Phthalic anhydride Manually removed without the aid of any Unknown

production solvent

g)

Types of Materials Spilled

Materials/Methods used to
Cleanup Spills

Disposal of Spilled Material

Alcohols

Materials were pumped to drums

Used for the production of VRP

Phthalic Anhydride

The Phthalic was picked up and
placed in drums.

Used for the production of VRP




Question 4:

Respondents Wastes and Waste Streams (including By-Products)

a) See attached Appendix Al for waste stream info (for any box left empty, the information
was not available)

b) Unknown

<)

Waste Name | Physical Chemical Composition Color Odor Monthly | Dates

State Volume | Generated
Trash Solid Packaging containing trace Various | Unknown | Apx. 60 | Continuous
amounts of Raw Materials Yards
Waste Oil Liquid Lube Oils Dark Oil Apx.3 Continuous
Brown Drums

Waste Liquid Tetrahydrofuran, Methanol, Clear Solvent 2 Continuous

Mixed Lab Methylene Chloride, Gallons

Solvents Chloroform, Toluene

QC Lab Liquid Plasticizer and Isopropyl Continuous

Waste Alcohol

¢) continued

Waste Name Type of Container Location of Location of Storage

Stored in Collection

Trash Rolloff In C-21 East of T-15 &
West of C-21

Waste QOil 55 Gallon Drums North of the T-15
Building

Waste Mixed Lab Solvents 5 Gallon Drums Analytical Lab North of the T-15
Building

QC Lab Waste 55 Gallon Drum The C-21 Building NA Reacted in VRP

Question 5:

See response to Question 4
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UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

REGION I

Information Request Waste Survey for 1966 through 1975
for the Shpack Landfill Superfund Site »¢

.—7 T :’ ] . oo N "/A -
Name of Respondent: _¢& /z/u, a )//& {(t, ' Respondent's Locatlon://wm LC"/ A Date: b/Z
Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO;, (year) (e.g. dumpster('55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H;0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).
Acids
Adhesives
Asbestos
Adsorbents (from spills,
leaks, etc.)
Automotive Related
Wastes:
Antifreeze
Batteries
Brake Fluids
Degreasers N
. w4rTe ook, .
Lubricants U#é‘uu—:; 'lpucé\ S 5040 2L Bitrped forAaetre
) L. rolf wAastL ¢l ™S
Qils 2 UM(&ER‘ -/rg;:(._ wirze od + wile- LLA-ZUU& “wer—
Oil Filters
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Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

—
7
Name of Responderig /’wof’4/t?‘ dy

Respondent's Location:

% )éé/pxd ULZZ ;. /1 Zb/

Date: 5/é3_/gilg

Substance

Physical State when
Disposed/Type of

Container (e.g. Liquid/5 gal
pails, Sludge/S5 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/CH;0.)

Volume (per month)

Disposal Method and
Location

(year) (e.g. dumpster('55-68), [Name]
Landfill('69-81),
[Name] Solvent Reclaimer('82-'91).

Transmission fluids

other:

Batteries

Bleaches

Caustics/Alkalis

Chemicals

Cleaning compounds or
fluids

Coolants

Degreasers

Disinfectants

Distillation Byproducts
(Still Bottoms)

Dyes

Etching Solutions

Filters




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Name of Respondent./ C[,’-ﬁw’ %rn“x. d}

Dl A
Respondent's Locé%ﬁ/:/‘opab 4’ Date: S'Zzsé‘ 4

Substance

Physical State when
Disposed/Type of

Container (e.g. Liquid/5 gal
pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/C,H;0.)

Volume (per month)

Disposal Method and
Location
(year) (e.g. dumpster(’55-68), [Name]

Landfill('69-81),
[Name] Solvent Reclaimer('82-'91).

Flammable, Reactive, or
Explosive Materials

Fungicides

Herbicides

Insecticides

Insulating/Fire Proofing
Materials

Laboratory Wastes

Y
R s

VArittey & 0[(.’6’(.’-{)7

yyere

Lubricants

Metals:

grindings

powders

shavings

sludges

solutions

other:




Name of Respondentzz‘,;/{ 7o éb;( 4

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)
DL -
a'é’ ALt Date: $/23/0

Respondent's Location:

Substance

Physical State when
Disposed/Type of

Container (e.g. Liquid/5 gal

pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/C,H,0.)

Volume (per month)

Disposal Method and
Location

(year) (e.g. dumpster("55-68), [Name]
Landfill('69-81),
_[Name] Solvent Reclaimer('82-'91).

Paint and Coating
Wastes:

paint

pigments

stripper

stains

thinner

turpentine

varnish

other:

PCBs (polychlorinated
biphenyls)

Pesticides

Photocopying Wastes:

toners

other:




Name of Respondent: ﬂ’/?wz’/’/,‘ﬁl‘z A’)

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

A OID L@Z) /.04-

Respondent's Location: Date:  S/23/0
Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,, (year) (e.g. dumpster('55-68), [Name]}
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H;0.) Landfill('69-81),
Solid/directly in durapster.) [Name] Solvent Reclaimer('82-'91).
Photography Wastes:
developers
fixers
other:

Plating Solutions

Pretreatment
Sludges/Solutions
(sewage)

Printing Wastes:

inks

dyes

other:

Rags, Used (Indicate
prior use)

Rodenticides

Septic System Wastes

A .
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Location:

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

-/.-// /‘éé : o LL LL4
Name of Respondent: /L o e /%/,,4 e 4} Respondent's 2 Qﬂ,/ D

ate: S/23 é 4

Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,, (year) (e.g. dumpster('55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H;0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).
Sludges
Soldering Solutions
Solutions of Polymers,

resins, plastics

Solvent Extracts

Solvents

Waste Oils

Wood Preservatives

Radioactive Materials:

Uranium

Radium

Other:




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

-7
Name of Respondent: /¢ Leaw r 4’;1’-’1 4/7

'{Zﬁw oy, Auh

Respondent's Location:

Date: .Sp’é Sé' P

Substance

Physical State when
Disposed/Type of
Container (e.g. Liquid/5 gal

pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/C,H,0.)

Volume (per month)

Disposal Method and

Location

(year) (e.g. dumpster('55-68), [Name]
Landfill('69-81),

[Name] Solvent Reclaimer('82-'91).




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Name of Respondent: Respondent's Location: Date:




Appendix B
for 505 Central Ave, Pawtucket, RI
Questions 3(b) thru 5(c¢)




Shpack Landfill 104(E) Site Information Request Responsefor the Time Period of
1946-1975

Appendix B for 505 Central Ave, Pawtucket, RI
Questions 3(b) thru 5(c)

Question 3:

b)( i-i1)
Process Commenced | Ceased Location
Rubber Compounding (Tread Rubber) | 1954 1993 505 Central Ave.
Rubber Compounding & 1954 present operation | 505 Central Ave.
Manufacturing (Blocks)
Rubber Compounding (Solite - shoe 1954 1984 505 Central Ave.
soling)
Plastics Compounding (PVC) 1954 present operation | 505 Central Ave.
Hose Manufacturing 1954 1992 505 Central Ave.
Plasticizer Manufacturing 1952 1965 90 Mendon Rd.
Wire Coating Material Manufacturing | 1965 1970 90 Mendon Rd.
¢)
Process Changes in operation
Rubber Compounding (Tread Rubber) | Production moved to Tennesse plant in 1993.
Rubber Compounding & Production increased in these areas with the deletion
Manufacturing (Blocks/ Mats) of other products.
Rubber Compounding (Solite - shoe Production ceased in 1984.
soling)
Plastics Compounding (PVC) 3 production lines through 1960, 4 lines through
1962, 5 lines through 1980, 6 lines through 1986
with the addition of a line which manufactured non-
toxic, medical grade PVC.
Hose Manufacturing Production moved to Tennesse plant in 1993.
Plasticizer Manufacturing Plasticizer production moved to Massachusetts plant.
Wire Coating Material Manufacturing | Production ceased in 1970.
d) and e)

Process

Raw Materials

Rubber Compounding/ Manufacturing

Rubber blocks, zinc stearate, carbon black, sulfur,
accelerators, fillers, oils

PVC Compounding

PVC resin, calcium carbonate, plasticizers, colorants,
lead compounds, stabilizers

TPE Manufacturing

Rubber blocks, zinc stearate, carbon black, sulfur,
accelerators, fillers, oils, plasticizers




materials liquids | carbonate, rubber, (small period
unrecyclables amounts)
Filter Press | solids/ plasticizers, various yellow 8,000 - 1954-1970
Cake from | liquids solids generated in black 10,000
Plasticizer manufacture of Ibs
and Wire plasticizer and wire
Coating coating
Manufactur
ing
Waste Name Type of Container Location of Location of
Stored in Collection Storage
Burnt Rubber Batches none Rubber Department | dumpster in
Receiving
Department
Burnt PVC Batches none Plastics Department | dumpster in
Receiving
Department
Waste oil drum each department Warehouse at
Mendon Ave
Raw material containers various — bags, metal each department dumpster in
drums, cardboard Receiving
drums Department
Miscellaneous Solvents Drums Rubber Department ;| Drums stored at
Mendon Avenue Mendon Avenue
Filter Press Cake metal drums Mendon Avenue Drums stored at
Mendon Avenue

Question 5):

See response to Question 4
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for 505 Central Ave, Pawtucket, RI



UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

REGION1

Information Request Waste Survey for 1966 through 1975
for the Shpack Landfill Superfund Site

s (&M‘r
/)-Q/i 4%&

——- ’ ’ /
Name of Respondent: /E //u/' /{ﬂ'y 644,1/434{07 Respondent's Location: wole¥, v22 Date: XS L
Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/s gal acid/HNO,, (year) (e.g. dumpster(’55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H;0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).
Acids
Adhesives ;Jl 922705; qp(pmu_ &lo aLL 9 [ wer Di¢ vyS ;Ze(
Asbestos Sclb cf Vil /»sulﬁém oo ben
Adsorbents (from spills, i ‘p
leaks, etc.) §0ﬁ 5pz{c’cd4 /N Det nps ZﬁI
! A
Automotive Related
Wastes:
Antifreeze
Batteries
Brake Fluids
Degreasers
Lubricants
Oils
Qil Filters
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Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Name of Respondent:ﬂpé/é?‘z 4 Respondent's Location: (ﬂq%’é‘lé%o_ Date: .?Z?/ ‘3/4\6

Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,;, (year) (e.g. dumpster('55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H,0.) Landfill('69-81),
Solid/directly in dumpster.) {Name] Solvent Reclaimer('82-'91).

Transmission fluids

other;

Batteries

Bleaches

Caustics/Alkalis

] WRS7C SOLVENT Jv7 0ud my@ S70rePB o4 ’
Chemicals 'mﬂ;‘r APLCD mA7ernl /1 1pD

. DUMpSTESS
Cleaning compounds or
fluids

Coolants

Degreasers

Disinfectants

Distillation Byproducts
(Still Bottoms)

Dyes

Etching Solutions

Filters




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

—
Name of Respondent: _/ é[(u‘.’/lg)'rx Lo

Respondent's Location: éaM %&Date: ?%%A

Substance

Physical State when
Disposed/Type of

Container (e.g. Liquid/5 gal
pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/C,H,0.)

Volume (per month)

Disposal Method and
Location

(year) (e.g. dumpster('55-68), [Name]
Landfill('69-81),
[Name] Solvent Reclaimer('82-'91).

Flammable, Reactive, or
Explosive Materials

Fungicides

Herbicides

Insecticides

Insulating/Fire Proofing
Materials

Laboratory Wastes

LLKL:.LQJ SO L&’&.S

s 05D /o snu}.

Lubricants

9rease hydraulic 4

uid

SorepD at wmz:/z ousC

Metals:

grindings

powders

shavings

sludges

solutions

other:




—— A
Name of Respondent: //C’L?J—' %Zt’/ (ja

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

;o y ,
Respondent's Location: _@@MDM& SZ.Z;[éé

Substance

Physical State when
Disposed/Type of
Container (e.g. Liquid/5 gal

pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO;,
Tetrahydrofuran/C,H,0.)

Volume (per month)

Disposal Method and

Location

(year) (e.g. dumpster('55-68), [Name]
Landfill('69-81),

[Name)] Solvent Reclaimer('82-'91).

Paint and Coating
Wastes:

LIZ“’“D /§0 L

C{LLA«'PSM

aint

pigments

stripper

stains

thinner

turpentine

varnish

other:

PCBs (polychlorinated
biphenyls)

Pesticides

Photocopying Wastes:

toners

other:




i J
Name of Respondent: /7 4”00/ /IAM 4

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

.7 - ) 7 ) 3
Respondent's Location: é L«M 444. Date: _ 3/23/¢ g

Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,, (year) (e.g. dumpster('55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H,0.) Landfill('69-81),
Solid/directly in dumpster.) {Name] Solvent Reclaimer('§2-'91).
Photography Wastes:
developers
fixers
other:

Plating Solutions

Pretreatment
Studges/Solutions
(sewage)

Printing Wastes:

inks

dyes

other:

Rags, Used (Indicate
prior use)

(‘J@A)\)‘;Uﬁ
Kereanw

I

Rodenticides

Septic System Wastes
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Name of Respondent: /¢ ZZA«D il [i,
7

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

1

wZiid o

Respondent's Location:

Date: br/z 3/
77

Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,, (year) (e.g. dumpster("'55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).

Sludges

Soldering Solutions

Solutions of Polymers,

resins, plastics

Solvent Extracts

Solvents .

. .t e, Lube eV .
Waste Oils LL 4 a <Q mr;s ¢ my, y,(e,u_z;:u;g, Sv[a/»:ﬂ o (&zms d

Wood Preservatives

el Plasdeipn, Pubbey]

Me arlohs WACL aese .

Froaes>s o, ¥Z Fuel
ol

Radioactive Materials:

Uranium

Radium

Other:




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Name of Respondent: _/¢ liwor {'ﬂ'x

/, W NN — /
0 Respondent's Location: > Date: 2/2/ 2 €

Substance

Physical State when
Disposed/Type of
Container (e.g. Liquid/5 gal

pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical Volume (per month) Disposal Method and
Composition (e.g. Nitric Location

acid/HNO,, (year) (e.g. dumpster('55-68), [Name]
Tetrahydrofuran/C,H;0.) Landfill('69-81),

[Name] Solvent Reclaimer('82-'91).




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Name of Respondent: Respondent's Location: Date:



Appendix C
For 20 Industrial Rd. Cumberland, RI
Questions 3(b) thru 5(¢)




Shpack Landfill 104(E) Site Information Request for the Time Period of 1946-1975

Appendix C for 20 Industrial Rd, Cumberland, RI
Questions 3(b) thru 5(¢)

Question 3:

b) (h-(i1)

Process Commenced Ceased

Production of Color 1963 January 11, 1985 (sold to
Concentrates as Custom Teknor Color Company)
Color Company

Production of Color January 11, 1985 Ceased Dec. 31, 2004
Concentrates-Teknor Color (facility closed)
Company

c) By the mid eighties, a major account was lost, and due to attrition and an incentive
plan, the number of employees did drop and production volume reduced until facility was
closed at the end of 2004.

d)and e)

Process Raw Materials

Production of Color Organic and Inorganic Pigments; Fillers-Atomites;

Concentrates Zinc and Calcium Sterates; Polyolefin and
Polystrene Resins; Polyurethane, ABS, and
acrylics

f)

Cleaning (response to this question was all done by memory of the personnel
contacted-no written records remain)

Most of the time cleaning of equipment was done using “dry” materials such as
purging material, rags, vacuuming and high-pressure air. Purging of the
equipment, floor sweepings and rags were all disposed of in the dumpster.
Quantity is unknown.

Occasional but minor usage on solvents (unknown specific solvent) used on rags
were used to help clean the equipment. The rags were then disposed of in the
dumpster.

Water was also used occasionally for cleaning. The water was then sent to the
sewer.




g)

(1)-(iv)

Types of Materials Spilled

Materials/Methods used to
Cleanup Spills

Disposal of Spilled Material

Solid spills

Material would be
vacuumed and/or swept

Discarded into the dumpster

Liquid spills

Very little liquid was used
in the facility. If a spill
occurred, speedi-dry and or
rags were used for cleaning.

Discarded into the dumpster

Question 4:

a) see attached waste survey as Appendix C1 (for any box left empty, the information

was not available)

b) unknown

c)
Waste Physical | Chemical Color Odor Monthly | Dates
Name State Composition Volume | Generated
Solid Solid Organic or Wide Unknown | Unknown | Continuous
Waste inorganic colorants | Variety
Dust Solid Combination of Brown/ | Unknown | Unknown | 1966-1985
Collector materials used in black
Dust facility
Waste Name Type of Container Location of Collection and

Stored in Storage

Solid Waste from facility

Dumpster

Outside Building

Question 5:

See response to Question 4




Appendix C 1
For 20 Industrial Rd. Cumberland, RI



UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

REGION I

Information Request Waste Survey for 1966 through 1975
for the Shpack Landfill Superfund Site <x—

Name of Respondent: ZJZNO/' /,/Ze,c CI() '

Ce

Respondent's Location:

7 i i
’£ Date: 5723 Y4

Substance

Physical State when
Disposed/Type of

Container (e.g. Liquid/5 gal
pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Trade Name/Chemical
Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/C,H;0.)

Volume (per month)

Disposal Method and
Location

(year) (e.g. dumpster('55-68), [Name]
Landfill('69-81),
{Name] Solvent Reclaimer('§2-'91).

Acids

Adhestves

Asbestos

Adsorbents (from spills,
leaks, etc.)

7?&4#—7052[4»

b/ﬂcckﬁf; —}7

M/uow/u

Automotive Related
Wastes:

Antifreeze

Batteries

Brake Fluids

Degreasers

Lubricants

Oils

Qil Filters

X Ao edldzwu’_/ MJ‘}5J-Q/ WS SQ»J*'L ‘7[0 )L[x.a s o Aj -/-/40_ /*c_spo,(,oOQauVL




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

atﬂ—éeﬁw,ég Z

Date: & 3

i
Name of Respondent: /% éﬁ 2000 7%27 &, Respondent's Location:
Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,, (year) (e.g. dumpster('55-68), [Name]

pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

Tetrahydrofuran/C,H;0.)

Landfill('69-81),
[Name] Solvent Reclaimer('82-'91).

Transmission fluids

other:

Batteries

Bleaches

Caustics/Alkalis

Chemicals

Cleaning compounds or
fluids

Coolants

Degreasers

Disinfectants

Distillation Byproducts
(Still Bottoms)

Dyes

Etching Solutions

Filters




Information Request Waste Survey for the Shpack Landfill Superfund Site (1 66 through 1975)

—
/4[/ ’)/’,4/&&6’9 ' Cocutder ,€:Z /
Name of Respondent: Respondent's Location: Date: 5/ (274
Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HNO,, (year) (e.g. dumpster(’55-68), [Name]
pails, Studge/55 gal drums, Tetrahydrofuran/C,H;0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).
Flammable, Reactive, or
Explosive Materials
Fungicides
Herbicides
Insecticides
Insulating/Fire Proofing
Materials
Laboratory Wastes
Lubricants
Metals:
grindings
soldl p , _
powders e T Q“{p&ﬂ Mé;umup Wuévﬁlu/‘/
shavings
sludges
solutions

other:




Name of Respondent: Z”/ﬁw/ %gy_ d

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Respondent's Location:

A ég(gqaé)m
Lo " Date: 5225(6;;

Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/5 gal acid/HINO,, (year) (e.g. dumpster('55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H,0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).
Paint and Coating WL ;ngz l*)u}h of I:'Z , o) Y A Ry
Wastes: o sl 0 A5) o
paint
pigments
stripper
stains
thinner
turpentine
varnish
other:
PCBs (polychlorinated
biphenyls)
Pesticides
Photocopying Wastes:
toners

other:




_ (/]
Name of Respondent: /15/{001" ngﬂtp [0

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Respondent's Location:

Covne /—:4«.414«4.9, £7

Date: S/ 423@)2

Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location
Container (e.g. Liquid/S gal acid/HNO;, (year) (e.g. dumpster('55-68), [Name]
pails, Sludge/55 gal drums, Tetrahydrofuran/C,H,0.) Landfill('69-81),
Solid/directly in dumpster.) [Name] Solvent Reclaimer('82-'91).
Photography Wastes:
developers
fixers
other:

Plating Solutions

Pretreatment
Sludges/Solutions
(sewage)

Printing Wastes:

inks

dyes

other:

Rags, Used (Indicate
prior use)

From @4 e pﬂea)‘/ _
il Donsghsrs

a)L/’z:s /Z/o%>

leno /t/Uo;uA-/

Rodenticides

Septic System Wastes




/
Name of Respondent: /elnof f)op; CL_

Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Respondent's Location:

Countodys S, 187

Date: 52&;% é

Substance

Physical State when
Disposed/Type of
Container (e.g. Liquid/5 gal

pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

.Trade Name/Chemical

Composition (e.g. Nitric
acid/HNO,,
Tetrahydrofuran/C,H;O.)

Volume (per month)

Disposal Method and
Location

(year) (e.g. dumpster('55-68), [Name]

Landfill('69-81),
[Name] Solvent Reclaimer('82-'91).

Sludges

Soldering Solutions

Solutions of Polymers,
resins, plastics

Solvent Extracts

Solvents

Waste Qils

Wood Preservatives

Radioactive Materials:

Uranium

Radium

Other:

Solido Lo in

u ﬂ—nfp.&ﬁ&

LA s o st

Wi /zboa.m./

rec .mulbff,aﬂ aood
lopB 5Y57c -
a umw.f




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

s b v b3 £

o o .
Name of Respondent: LM/O[) 4 /,%’L’x 4, Respondent's Location: Date: S/23/0¢
Substance Physical State when Trade Name/Chemical Volume (per month) Disposal Method and
Disposed/Type of Composition (e.g. Nitric Location

Container (e.g. Liquid/5 gal
pails, Sludge/55 gal drums,
Solid/directly in dumpster.)

acid/HNO,,
Tetrahydrofuran/C,H;0.)

(year) (e.g. dumpster('55-68), [Name]
Landfili('69-81),
[Name] Solvent Reclaimer('82-'91).




Information Request Waste Survey for the Shpack Landfill Superfund Site (1966 through 1975)

Name of Respondent: Respondent's Location: Date:
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RESPONSE FOR 10(h):

No, Teknor Apex Company is not the successor to any liabilities, including those
under CERCLA, of the Thompson Chemical Company. Continental Oil Company (now
doing business as ConocoPhillipsCo., hereinafter referred to as “Continental”) was the
sole successor to all of Thompson Chemical Company’s (“Thompson Chemical)
liabilities, including but not limited to those liabilities associated with the 1964 fire and
with the alleged disposal of waste as a result of the fire, because it: (a) purchased,
liquidated, and dissolved Thompson Chemical; and (b) assumed the Thompson
Chemical liabilities when it purchased Thompson Chemical’s stock and executed an
indenture agreement, after the occurrence of both the fire and the subject waste disposal,
cxpressly assuming both existing and contingent liabilities.

A. Continental Purchased, Liquidated, And Dissolved Thompson
Chemical And Therefore Inherited It And It’s Liabilities

Thompson Chemical was organized under the laws of Rhode Island on March 1,
1955. On September 18,1964, Continental purchased Thompson Chemical and then
liquidated and dissolved it. Liquidation means the end of a corporation’s existence'.
Pursuant to Continental’s liquidation and dissolution of Thompson Chemical,
Continental emerged as the sole owner of Thompson Chemical and its assets, rights,
properties, contracts, liabilities, and business, “as a going concern” (See December 7,1965
Minutes of the Special Meeting of the Board of Directors, Exhibit A). Thus, Continental
naturally inherited the Thompson Chemical liabilities as a result of purchasing,
liquidating, and dissolving Thompson Chemical. Thereafter, Continental owned the
burden of shifting the Thompson Chemical liabilities to a different entity, and, as the
record will demonstrate, it failed to do so.

Morcover, Continental inherited the Thompson Chemical liabilities in another
separate and distinct manner when it expressly and broadly agreed to assume the
Thompson Chemical liabilities in the context of its purchase of Thompson Chemical.

B. Continental Expressly And Broadly Assumed All Thompson
Chemical Liabilities

Several months after the occurrence of the fire at the Hebronville facility and the
alleged waste disposal at the Shpack landfill, on September 18,1964, Continental
purchased all of the outstanding stock of Thompson Chemical (See 1964 Purchasc
Agreement, Exhibit B). The September 1964 stock purchase occurred with full knowledge
of the fire at the Hebronville facility earlier that year. Yet, Continental took no action in
any of the documents related to the purchase of the stock of Thompson Chemical to
shield itself from the existing and/or contingent liabilities that would have accrued due
to the fire.

1 B . o - -
Maytag Corp v, Navistar International Transportation Corp., 219 F.3d 587 (7”' Cir. 2000).




Following its acquisition of Thompson Chemical, Continental liquidated and
dissolved it. In the process of liquidating and dissolving Thompson Chemical,
Continental affirmatively recognized its obligations to assume any and all Thompson
Chemical liabilities. For instance, at the December 7, 1965 meeting of the officers and
directors of Continental, it was recommended by the Chairman of Continental, the sole
stockholder of Thompson Chemical, that it “be liquidated and that its assets be
distributed to Continental Oil Company...in complete liquidation of the corporation and in
complete cancellation and redemption of all of its stock” (See Exhibit A). The Chairman
stated that Continental “would assume all obligations of the Corporation, and retaining
the Corporation’s assets, would operate the business of the Corporation...” Id., pgs. 1-2.
Accordingly, Continental presented and approved a “Plan of Liquidation™ for Thompson
Chemical (See Plan of Liquidation, Exhibit C).

During the period from December 7 to December 31,1965, all of the assets and
liabilities of Thompson Chemical were transferred to Continental in complete
liquidation of Thompson Chemical. In order to facilitate the “Plan of Liquidation,” the
parties entered into an indenture agreement. The indenture agreement states that
Continental acquired the business “as a going concern.” In addition, the indenture
agreement states that Continental assumed “all the debts, liabilities, contracts and
commitments, absolute or contingent..” (See Indenturc Agreement, Exhibit D).

The dissolution of Rhode Island incorporated Thompson Chemical became final
in the State of Rhode Island Superior Court on December 31, 1965, almost two years after
the 1964 fire at the Hebronville facility (See Final Order, Exhibit E). With the dissolution
of Thompson Chemical, Continental officially emerged as the sole owner of all of
Thompson Chemical's assets and the only successor to all of Thompson Chemical’s
liabilities.

The evidence is clear that Continental knew of the 1964 fire at the Hebronville
facility and the potential for liabilities that could follow. Yet, Continental executed
documents evidencing its intent to assume both existing and contingent Thompson
Chemical liabilities. Upon acquiring the Thompson Chemical liabilities, it was then
Continental’s burden to transfer those liabilities to a different entity. Continental did
not transfer those liabilities to Thompson Apex Company, Elmgrove Corporation or
Teknor Apex Company.

B. Continental Did Not Transfer Any Thompson Chemical Liabilities
Associated With The 1964 Fire To Teknor

Teknor was formed in September of 1968 after Elmgrove Corporation acquired
Thompson Apex Company, who then filed paperwork to change its name from
Thompson Apex Company (“Thompson Apex™) to Teknor Apex Company (“Teknor™)
(See Exhibit F). In April of 1971, Teknor merged with Elmgrove Corporation, and
Teknor emerged as the surviving entity (See Exhibit G). The only way in which Teknor
could have succeeded to any Thompson Chemical liabilities related to the 1964 fire is if

3]



Continental transferred those liabilities to Teknor. Even though Continental had
opportunities to transfer those liabilities to Teknor, it did not.

Continental had two distinct mechanisms available to it to transfer liabilities to
Teknor. First, on July 1, 1968, Continental transferred operating assets to Thompson
Apex (Thompson Apex was later purchased by Elmgrove Corporation, which then
changed its name to Teknor)(See Bill of Sale, Exhibit H). Thus, Continental could have
transferred the Thompson Chemical liabilities related to the 1964 fire to Thompson Apex
prior to Elmgrove’s July 1 purchase of assets. 1t did not.

Second, Elmgrove Corporation purchased Thompson Apex stock from
Continental (See 1968 Purchase Agreement, Exhibit I). Continental could have separately
transferred the Thompson Chemical liabilities related to the 1964 fire to Elmgrove
Corporation through the July 24, 1968 stock purchase agreement. It did not.

1. Continental Did Not Transfer Any Thompson Chemical Liabilities To
Thompson Apex Company.

On December 10, 1964, Thompson Apex was formed by Continental as a
Delaware company. Continental formed Thompson Apex a year prior to the liquidation
of Thompson Chemical, so, as of the date of dissolution and liquidation of Thompson
Chemical, Thompson Apex was already in existence as a separate and distinct company.
Although formed in 1964, it appears that Continental did not transfer operating assets to
Thompson Apex until July 1,1968, as evidenced by the Bill of Sale (See Exhibit H). The
July 1, 1968 Bill of Sale transferring assets to Thompson Apex includes the Hebronville
plant, yet it fails to evidence any express or implied conveyance of any of Continental’s
Thompson Chemical liabilities.

Since Thompson Apex, which was formed by Continental and was a Continental
entity, did not assume Continental’s Thompson Chemical liabilities, EImgrove
Corporation, through its purchase of the stock of Thompson Apex, could not have
assumed those liabilities.

2. Continental Did Not Transfer Any Thompson Chemical Liabilities To
Elmgrove Corporation.

The evidence is clear that Elmgrove Corporation (“Elmgrove™) did not assume
and/or acquire Continental’s Thompson Chemical liabilities in connection with its 1968
purchase of Thompson Apex from Continental. On July 24,1968, Continental and
Elmgrove entered into an agreement for Elmgrove’s purchase of all outstanding capital
stock of Thompson Apex (See Exhibit ). The underlying facts demonstrate that the
1968 transaction was an arms-length transaction. Generally, whether or not a
transaction is qualified as an arms-length transaction will depend on whether or not the
purchase price was for fair market value. Elmgrove paid Continental $14,000,000 for the
Thompson Apex Stock (See Exhibit I).

|98



When Continental purchased Thompson Chemical's stock, it was aware of the
1964 fire and that potential liability issues could ensue. Yet it executed documents
cvidencing it’s intent to broadly assume both existing and contingent Thompson Chemical
liabilities. Continental took no affirmative action to transfer any such liability to
Elmgrove in the course of the July 1968 agreement. In fact, the only liabilities explicitly
transferred to Elmgrove were “trade payables and tax liabilities that had accrued on the
books as of the date of the transfer..” (See Exhibit I). As to Continental’s Thompson
Chemical liabilities, the July 1968 agreement is silent.

Continental’s silence on the issue of the Thompson Chemical liabilities related to
the 1964 fire leaves little doubt that Continental had no intention of passing along any
liabiliries to Elmgrove associated with the Thompson Chemical liabilities related to the
1964 fire. Even though the fire that sparked Thompson Chemical’s existing
environmental liabilities occurred four years before the 1968 agreement between
Continental and Elmgrove was drafted, and well after the Towns of Norton and
Attleboro began their respective investigations regarding the fire, as well as the activities
occurring at the landfill, Continental certifies in the context of the 1968 agreement that:

»  “[T}he business, properties and assets of Thompson Apex shall not have
been adversely affected in any material way as a result of any fire,
accident or other casualty..” (See Exhibit I, Section 7.1.4);

» . [T]hompson Apex has, or at the time of the Closing will have, good and
marketable title to all of its assets and properties..free and clear of any claims,
liens or encumbrances...” (See Exhibit I, Section 3.5);

» “_thereis no litigation, proceeding, or governmental investigation pending, or
any order, injunction or decree outstanding against or related to Thompson
Apex, its assets or business...” (See Exhibit I, Section 3.9).

Finally, although Continental succeeded to Thompson Chemical's waste disposal
liabilities partly because it continued to operate Thompson Chemical “as a going
concern,” the same is not true of Elmgrove. Continental set up Thompson Apex
(Delaware) as a separate and distinct company from Thompson Chemical. Continental
did nor transfer its Thompson Chemical liabilities to Thompson Apex through the 1968
Bill of Sale. In 1968 Elmgrove bought Thompson Apex, not Thompson Chemical. In fact,
the record demonstrates that there was a substantial difference in the business activities
and physical assets that were acquired by Continental in 1964 versus that which was
acquired by Elmgrove in 1968. As one example, PVC polymerization and compounding
were a large part of the Thompson Chemical business conducted at the Assonet,
Massachusetts and Aberdeen, Mississippi, facilities, and were conveyed to Continental
in 1964. The PVC polymerization aspect of the business, however, was not conveyed to
Elmgrove as part of the 1968 transaction.

For the reasons set forth above, Continental is the appropriate successor to the
Thompson Chemical liabilities. Moreover, Continental, and then ConocoPhillips,
received a substantial benefit from operating the Thompson Chemical business, as a
going concern, post 1964. 1t did so at such a level of success that it was subsequently



ordered by the Federal Trade Commission to divest itself of the Hebronville facility,
among others, due to fear that it was becoming a monopoly.

As the preceding paragraphs demonstrate, Teknor has been improperly identified
as a PRP for the Site. Any and all of the Thompson Chemical liabilities rest with
ConocoPhillipsCo., as the successor to Continental. Continental purchased all of
Thompson Chemical's outstanding stock in September 1964 (well after the fire and
ensuing waste disposal occurred), liquidated and dissolved the company, executed an
indenture agreement stipulating to the assumption of all existing and contingent
liabilities of Thompson Chemical, and then operated the Thompson Chemical business
as a going concern. In order for Teknor to be in any way responsible for Thompson
Chemical liabilities, Continental would have had to transfer those liabilities to Teknor.
Continental had mechanisms available to it to transfer the Thompson Chemical
liabilities to Teknor, however, it did not, and those liabilities remain with Continental,
now doing business as ConocoPhillipsCo.



SALES AGREEMENT

THIS AGREEMENT, dated as of Septemberhl8,'1964;"'
between NORMAN M, FAIN, M, EDGAR FAIN and IRVING J. FAIN,
residents of Providence, Rhode Island, and the other in-
dividuals and fiduciaries who are stockholdérs of Thompsﬁn
Chemicai Company, & Rhode Island corporation (herein some-
times called "Thompson"), Apex Tire & Rubber Co., a Rhode
Island corporation (herein sometimes called "Apex") and
Monroe Manufacturing Company, a Mississippil corporatidn
(heréin sometimes called "Monroe"), sald Norman M. Fain,

M. Edgar Fain, Irving J. Fain and suéh other individuals
and fiduciaries being herein collectively referred.to as
"Stockholders" or individually referred to as "Stockhélder",
and CONTINENTAL OIL COMPANY, a Delaware corporation (here-

in called "Continental),

WITNESSETH?:

— e e Gem,  gmee  w——— e——— S— G maa

WHEREAS, Stockholders own all of the issued and
outstanding capital stock of Thompson, Apex and Monroe which
together with Turnef Warehouse Company, a Massachusetts

Business Trust (herein sometimes called "Purner"), all of

whose issued and outstanding units of beneficial interest

are owned by Apex, are herein collectively called the

"Thompson Companies"; and
Exhibit A



WHEREAS, certain of the Stockholders own all of.
the issued and outstanding stock of Hay Realty Corporation,
a Rhode Island corporation (herein called "Hay Reaity")
which has adopted a-plan of complete liquidation and de—
sires to sell certain real property owned by it; and

WHEREAS, Continental desires to purchase all of
the issued and outstanding shares of capital stock of
Thompson, Apex and quroe, to acquire that real estate
which is owned by Hay Realty and is utilized by the Thompson
-Companieg, and to acquire indirectly through Apex all of
the issued and outstanding units of beneficial interest of
Turner.

NOW, THEREFORE, in consideratiqn of the premises
and the respective agreements.hereinafter set forth, Stock-
holders and Continental hereby agree as follows:

1. Sale and Transfer of Capital Stock and Related Trans-
actions

(a) stogkhéidérs will sell, convey, transfer and de-
liver to Continental at the Closing (as hereinafter
defined) all of the issued and outstanding shares
of capital stock of Thonpson, ApeX'and“MBhroé; free
and clear of all liens, claims or encumbrances,
and Stockholders will delifer to Continental at the'
Closing certificates representing a%l said shares,

duly endorsed in blank or accompanied by appropriate
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stock powers duly executed in blank, and having
all necessary ftransfer tax stamps affixed and
cancelled.

(b) At the Closing, Stockholders will cause Hay Realty
to s&Fl, convey, transfer and deliver to Continental

- by quitclaim deed (with quitclaim covenants) with

all applicable documentary stamps affixed, the real:
estate-described in Exhibit A, together with all
improvements, fixtures and appurtenances thereto,
and an appropriate bill of sale transferring to - .
Continental all. items. of:personal property owned -
by -Hay Realty and.utilized.by or for the benefit
of any of ‘the Thompson: Companiés. -

2. Consideration for Stock Sale and Transfer

The conslderation for such sale, conveyance, trans-
fer and.delivery shall be: - 

(a) $30,000,000 (subject to increase or reduction
as provided in this Agreement), $8,699,000 of which 1s to be
pald at the Closing referred to'in Section 4 below and the
balance of which is to be paild in instalments in the amounts
and on the dates specified below (herein called "Instal-
ments"):
No. 1 $3,043,000 First Anniversary of Closing Date
No. 2 3,043,000- Second Anniversary of Closing Date
No. 3 3,043,000 Third Anniversary of Closing Date



No. 4  $3,043,000 - Fourth Anniversary of Closing Date
No. 5 3,043,000 Fifth Anniversary of Closing Date

No. 6 3,043,000 Sixth Anniversary of Closing Date

No. 7 3,043,000 Seventh Anniversary of Closing Date
The down payment of $8,699,000 and the Instalments are to
be paid by checks drawn on federal funds to the order of |
Norman M. Fain, M. Edgar Fain and Irving J. Fain, as agents
for the Stockholders (herein, in saild representative capa-
city, being called the "Stockholders' Committee"). Checks
for all Instalments wlill be delivered at the office of Con-
tinental in New York City or at such other place as shall be
mutually agreed upon by continental and the Stockholdérs'
Committee.

Subject to the provislons set gorth below with
regard to adjustments of Instalments, interest on all In-
stalments shall accrue at the rate of 4-1/2% per annum from
thg Closing Date and shall be payable semi-annually commenc-
ing six months after the Closing Date; provided, however,
that interest for the first six months following the Clos-
ing Date shall be paid in two equal'instalménts, the first
. to be paid three months after the Closing Date and the
second to be paid six months after the.Closing Date.

| In the event that the amounts of Instalments

" numbered 5 or 6 are adjusted as provided in Section 6(J)

hereof, interest on such instalments shall thereafter be



computed on the adjusted amounts of such Instalments.
Whether or not the amounts of such instalments are adJusted
as aforesaid, to the extent that the payments (and intefesté
free advances against future payments) received between'

May 31, 1964 and January 1, 1965 by the Thompson Companies
and by Continental with respect to the Hebronville fire in-.
surance claims referred to in Section 6(j) hereof are less
than those specifled in said Section 6(3), then the unpéid
porﬁion of such claims shall bear lnterest at the rate of
4-1/2% per annum from July 1, 1965 until the date of

actual payment, and Continental shall héve the right to
credit the amount of such interest against. its own inter-
est obligations next falling due on Instalments 5 or 6.
If the amount of‘any-of the Instalments shall be adjusted
‘pursuant to any pfoﬁision of thi$ Agreement other than Sec-
tion 6(J), interest on such Instalment or Instalments_shall-
thereafter be computed on the adjusted-amount thereof, the 
effective date of such interest adjustments to be determihed
as follows:

(1) If the adjustment to the Instalment is oc-.
casioned because of an out-of-packet payment‘by con-
tinental with respect to which there 1s a representa-
tion, warranty, covenant or agreement by Stockhbldérs
in this Agreement, the interest adjustment'shall-bei
made effective from the date of such payment by Con-

tinental; and



(11) on all other adjustments of Instalments, the
interest adjustment shall te made effective from the
date when the deficiency or other basis for the adjust-
ment is discovered by Continental.

The foregoing interest payments shall be made in the manner
provided above with respect to payments of Instalments.
Interest shall be computed on the basis of a 360-day year
of twelve 30-day months. |

(b) The assumption by Continental of all debts

and obligations, matured or ummatured, contingent or other-
wise, incurred by Hay Realty (or by its former wholly owned
subsidiary Palmer Corporation, a Rhode Island corporation)
in connectlon with the construction and completion of the
fecently”epmp}eted Ape;‘factory bui;ding and the payment by
Ceﬁfihental, by check delivered to Hay Realty at the Clos-
ing, of an amount equal to the excess, 1f any, of‘ail Tunds
expended for the construction or completion of such new
building by Hay Realty (or by Palmer Corporation) over the
amount of the outstanding loans payable by Hay Realty (or

. by Palmer Corporation) which were incurred for thelpurpose
of such construction and completibn. In no event shall the
total of such assumption and payment exceed $610;OOO. The
amount of all such costs and such loans payable shall be
certified as correct by Price Waterhouse & Co., independent

public accountants.



(¢) A contingent payment to be paid on March 1,
1969, by check drawn on federal funds to the order of the
Stockholders®! Committee, such contingent payment and inter-
est thereon to be computed in accordance with the provisions
of Exhibit B hereto.
3. Allocation of Purchase Price

The Stockholders' Committee shall allocate the
conslderation received by it from Continental pursuant to
subsections (a) and (c) of Section 2 hereof to the capital
‘stock of the Thompson Companies and the properties to be

conveyed by Hay Realty on the following basis:

Thompson 55.25%
Monroe 20%
Apex | 17.33%
Properties of Hay Realty A2

Total 160%

4, Closing

The closing of the transactions provided for hefe-
in (herein called the "Closing") shall take place at the |
Board Room of the Rhode Island Hospital Trust Company in
Providence, Rhode Island, at 10 A,M., on September 18, 1964,
provided that either Continental of the Stockholders' Com-
mittee, by written notice or notices to the other from time
‘to time, shall be entitled to postpone the Closing to a date

not later than five days after such date. If due to causes



beyond the control of either Continental or the Stockholdersf
_Committee, the Closing 1s not consummated on such first men-
tioned date or within five days thereafter, this Agreement,
unless mutually extended in writing authorized by the Board
of Directors or an authorized committee of Continental and
the Stockholders' Committee, shall terminate without lia-
billty of any kind on the part of either Continental, Stock-
holders or the Stockholders'! Committee, The date of the
Closing is referred to in this Agreement as the Closing Date.
5. Documents to be Dellivered by Stockholders at Closing

The checks provided for in Sectlion 2 hereof and an
appropriate instrument of assdmption pursuant to Section
2(b) hereof will be delivered to the Stockholders' Committee
agalnst receipt by Continental of the stock certificates and
"deeds referred to in Section 1 hereof and the followihg:

(a) A certificate registered in the name of Apex
representing 1,000 units of beneficial interest‘;n Turner,

(b) Resignations effective as of the Closing Date
of Daniel Jacobs as a Director (or Trustee) of Thoﬁpson,
Apex and Turner and as Secretarylof Turner; of William L.
Mayer as a Director (or Trustee) of Apex, Thompson, Mohroe
and Turner; and of M. Edgér Fain-and Irving J. Fain as of-
ficers of Apex, Thompson and Monroe.

(c) All stock ledger and stock transfer books,

and minute books containing minutes of all meetings of . the



Stockholders and Boards of Directors (or Trustees in the
case of Turner), of the Thompson Companies. All books and
records of the Thompson Companles shall remaln the property
of the respective companies, except that for a period of
five years following the Closing Date, the Stockholders!
Commlttee or its representatives shall during reasonable
business hours be permitted access to, and the right to
copy those portions of the books and records of the‘Thompsbn
Companies existing on the date hereof, and ,to the extent
reasonably necessary to verify the Contingent Payment re-
ferred to in Section 2(c) hereof, those portions of the
books and records of the Thompson Companies relating to
transactions subsequent to the date hereof,
(d) Employment agreement executed between Con-

tinental and Norman M. Fain. |

| (e) Opinion of Messrs. Sﬂmﬁsoh Thacher & Bart-
lett, special counsel to the Stockholders, datéd the ClosQ'
ing Date, to the effect that (i) Thompson, Apex, Monroe and
‘Hay Realtj are corporations duly organized and validly
existing in good standing under the laws of ftheir respec-
tive Jurisdictions of organization referred to in Section
6(a) below, that Thompson is duly qualified to do 5usiness
and is in good standing in the Commonwealth of Massachusetts
‘and the State of Mississippi and that Apex is duly qualified
Yo do business and is in good standing in the States of



Mississippi and Texas, (11) Turner is a Massachusetts Busi-
ness Trust duly organized and validly existing and. in gbod
standing in the Commonwealth of Massachusetts, (i1i) the
Thompson Companies have authorized capitalizations as set
forth in Section 6(a) below, (iv) each of the Stockholders
has the power to execute and deliver this Agreement and to
carry out his obligations hereunder, and this Agreement is
a legal, valid -and binding obligation of each of the Stock-
holders 1in accordance with its terms, and (v) upon the de-
livery by the Stockholders to Continental at the Closing
of the shares of stock of Thompson, Monroe and Apex, as
contemplated by this Agreement, Continental wili acquire the
rights to éll outstanding stock of such Companies, free
and clear of any liens, clalims or encumbrances. In render-~
ing the foregoing, Messrs. Simpson Thacher & Bartlett may
rely on the opinion of local coﬁnsel as to ma.t‘cers- felating
to the laws of states other than New York. :

(f) Opinidn of Messrs. Levy, Carroll, Jacobs and
Kelly, coungsel to the Thompson Companies and Hay Realty,
dated the Closing Date, to the effect that except as may be
specified by such counsel, they do not lkmow of any activity
or activities of any of the Thompson Companies which may
reasonably be expected to result in suit or threat of suit
for patent, trademark or copyright infringement or for unfair

trade practice, or of any litigation, proceeding or govérn-
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mental investigation pending or in prospect or threatened
against or relating to any of the Thompson Companies or Hay
Realty or thelr respective properties or businesses, or the
transactions contemplated by this Agreement, other than
litigation of the type and i1n the amounts referred to in
Section 6(1) hereof or in the memorandum referred to therein,

(g) Certificates of good standing with respect to
Apek, Thompeon, Monroe and Hay Realty from their respective
states of incorporation and from the jurisdictions in which
they.are respectively qualified to do business.

| (h) Certified copiee of resolutions adopted by

the shareholders and the Board of Directors of Hay Realty
authorizing the sale of certain of the real estate of said
company to Continental as provided iﬁ Section l(b) hereof;

(1) Legal opinione of competent counsel or title
reports of recognized title companies (or other evidence
in form and substance satisfactory to Continental's-eounsel)
with regerd to the respecti?e real properties owned by the"
Thompson Companies and Hay Realty and a 1egal opinion'of‘
competent counsel to the effect that the instruments of con--
veyance and transfer executed by Hay Realty with regérd to
the real properties listed in Exhibit A hereto are valid in-
accordance wlth their terms and are effective to vest 1in
Continental all of Hay Reaity's right, title and interest in

and to the properties so conveyed.
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6. Representations and Warranties by Stockholders

Stockholders jointly and severally reépresent and
warrant as follows:

(a) Thompson Companies! Organization, Capital-
lzation, Etc. '

(1) Thompson is a corporation duly organized,
validly existing and in good standing under the laws of
the State of Rhode Island and has corporate power %o
carry on its business as 1t i1s now being conducted,
and is duly qﬁélified and in good standing in the Com-
monwealth of Massachusetts and State of Mississippl,
which constitute the only jurisdictions in which the
character and location of the propertlies owned or used
by it or the nature of the business transacted by it
make such Qualification necessary. Thompson's author-
ized capital stock consists of (i) 1,000 shares of
Common Stock without par value, of which 600 shares
are validly issued and outstanding, fully pald and
'nonassessaﬁle, and (11) 50 shares of Preferred Stock
having a par value of $1,000 per share, of which none
is issued and outstanding.

(2) Apex 1s a corporation duly organized,
validly existing and in good standing under thé laws
of the State of Rhode Island and has corporate power
to carry on its business as it is now being conducted,

and is duly dqualifled and in good standing in the Statés
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of Mississippl and Texas, which constitute the only
Jurisdictions in which the character énd location of
the properties owned or used by it or the nature of
the business transacted by it make such qualification
necessary. Apex's authorized capital stock consists
of (1) 1,000 shares of Common Stock without par value,
of which 862 shares are validly issued and outstanding,
fully pald and nonassessable, (11) 2,200 shares of non-
voting, noncumulative Class A Preferred Stock having a
par value of $100 per share, of which 670 shares are
validly issued and outstanding, fully paild and non-
assessable, and (iii) 2,400 shares of nonvoting,
noncumulative Cléss B Preferred Stock having a par
value of $100 per share, of which 956 shares are valid;'
ly issuéé-and outstanding, fully paid and nonassessable.
(3) Turner is a Massachusetts Business Trust
duly organized, validly existing and in good-standing '
‘under the -laws of the Commonwealth of Massachusetts and
has the power to carry on its businesé ags 1t 18 now
being conducted, and is duly qualified and in good
standing in every Jjurisdiction in which the chéracter
and location of the properties owned or used by it dr
the nature of the business transacted by it make such
qualification necessary. Turner 1s authorized to issue

certificates representing 5,000 units of benefilcial
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interest, without par value, and has validly issued
and oubtstanding a certificate or certificates repre-
senting 1,000 such units of beneficial interest which
are fully pald and nonassessable and are legally .and
beneficially owned by Apex, free and clear of any
“c¢laim, lien, charge or encumbrance and no other units
of beneficial interest are issued or oubstanding.

(4) Monroe is a corporation duly organized,
validly existing and in good standing under the laws
of the State of Mississippi and has corporate power to
carry on its business as it is now being conducted,
and 1is duly dqualified and in good standing in every
. Jurisdiction in which the character and location of
the properties owned or used by 1t or the nature of
the business transacted by it make. such qualifica-
tion necessary. Monroe's authorized cap:l.tal' stock
consists of 2,000 shares of Common Stock having a par
value of $10 per share, of which all 2,000 shares are
validly issued and outstanding, fully paid and non-
assessable,.

(5) Hay Realty is a corporation duly organ-
ized, validly existing and in good standing under the
laws of the State of Rhode Island and has the corporate
power to carry on its business as it 1is now being con-

ducted, and is duly qualified and in good standing in
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every Jjurisdiction in which the character and location
of the properties owned or used by it or the nature

of the business transacted by it make such qualifica-
tion necessary; all requisite corporate or other'
action has been taken by Hay Realty to authorize the
sale of its real estate described in Exhibit A as
provided herein.

(6) The number of shares of Thompson capital
stock listed opposite each Stockholder's name below
constitutes each such Stockholder's entire holdings of
Thompson stock, and no shares of Thompson stock other
than those listed below are 1s§ﬁed or outstanding.
Each Stockholder further repfesents and warrants that
said Stockholder is the legal owner, free and clear of
any claim, lien, charge or encumbrance, of, and has
good title to, all of said shares 6wned by ééid Stock-
holder as set forth below, that all of sald shareés are
validly issued, fully pald and nonassessable, and fhat
sald Stockholder has full power and authority to sell
and transfer sald shares of Thompson stock to Continental
- in accordance with this Agreement:

Stockholder's Name Number of Shares

Norman M. Fain, Guardian of the
person and estate of Alfred A.
Fain 4

Selma F. Pilavin, Norman M. Fain and

Daniel Jacobs, Executors under the
will of Albert Pllavin, deceased 125
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Stockholder's Name

William L. Mayer
Faye Barbara Mayer
Lawrence F, Gates
Helene P, Gates

FPaye Barbara Mayer, Trustee for
David L. Mayer, under agree-
ment dated January 9, 1962

Faye Barbara Mayer, Trustee for
Ellen E. Mayer, under agree-~
ment dated January 9, 1962

Helene Gates, Trustee for Lisa
S. Gates, under agreement
dated May 5, 1962

M. Edgar Faln

Norman M. Fain and Lloyd D.
Tarlin., Trustees of The M.
Edgar Fain Irrevocable Trusts,
under agreement dated Decem-
ber 26, 1962

Norman M. Fain and Lloyd D.
Tarlin, Trustees for Elliot B.
Fain, under agreement dated
December 26, 1962

Norman M. Fain and Lloyd D.
Tarlin, Trustees for Richard
D. Fain, under agreement dated
December 26, 1962

Sally A. Fain Epstein and Lloyd
D. Tarlin, Trustees for Sally
A. Fain Epsteln, under agree-
ment dated December 14, 1962

Lawrence A. Fain and Lloyd D.
Tarlin, Trustees for Lawrence
A. Fain, under agreement dated
December 26, 1962

16
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Stockholder's Name ' Number of Shares

Irving Jay Fain 107

Evelyn Macie Fain, Norman M.
Fain and Melvin Irving
Bernstein, Trustees of .The
Irving Jay Faln -Irrevocable
Trusts, under agreement dated
June 11, 1962 _ 30

Evelyn Macle Fain, Trustee for
Elizabeth Fain, under agree-~
ment dated June 11, 1962 6

Evelyn Macie Fain, Trustee for
Lyle Stoneman Fain, under
agreement dated June 11, 1962 6

Norman M. Fain : 101

Rosalie B. Faln, Leo Bakalar and
Victor J. Baxt, Trustees of The
Norman M. Fain Irrevocable Trusts, .
under agreement dated June 11, 1962 30

Rosalie B. Fain, Trustee for
Jonathan D. Fain, under agree-
ment dated July 6, 1960 _ ; 6

Rosalie B. .Fain, Trustee for Martha
A. Fain, under 'agreement dated
July 6, 1960 6

Rosalie B. Faln, Trustee for Wendy
B. Fain, under agreement dated :
July 6, 1960 6

Total 600

(7) The number of shares of Apex capital
stock listed opposite each Stockholder's name below
constitutes each such Stockholder's entire holdings
of Apex stock, and no shares of Apex stock other than

those listed below are issued or outstanding. Each
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Stockholder further represents and warrants that said
Stockholder 1s the legal owﬁer, free and clear of any
claim, lien, charge or encumbrance, of, and has good
title té, all of said shares owned by salid Stockholder
as set forth below, that all of sald shares are valid-
ly issued, fully pald and nonassessable, and that sald
Stockholder has full power and authority to sell and
transfer said shares of Apex stock to Continental in

accordance with this Agreement:

Stockholder's Name Number of Shares

Class A Preferred:

M. Edgar Fain 160

M. Edgar Fain, Guardian of the
person and estate of Rilchard-

Faln . 30
E. Macie Fain 150
Irving J. Fain 30

E. Macie Fain, Guardian of the
person and estate of Elizabeth -
Fain 30

E. Macie Fain, Guardian of the

person and estate of Lyle S.

Fain | 30
Norman M, Fain 150

Rosalie B. Fain, Guardian of the
person and estate of Jonathan
D. Fain : 30

18



Stockholderts Name Number of Shares

[Class A Preferred - continued]

Rosalie B. Fain, Guardian of the
person and estate of Wendy B.
Fain ) 30

Rosalie B. Fain, Guardian of the
person and estate of Martha A.
Fain 30

Total 670

sSEmETITIES

Class B Preferred:

Selma F. Pilavin, Norman M. Fain
and Daniel Jacobs, Executors
under the will of Albert Pilavin,

deceased Loy
Irving J. Failn 184
M. Edgar Fain 184
Norman M. Fain | 184
Total 956

Common Stoqg;

Norman M.'Fain, Guardian of the
person and estate of Alfred
A. Fain | 34

Selma F. Pilavin, Norman M.
Fain and Daniel Jacobs,
Executors under the will of

Albert Pilavin, deceased 294
Helene P. Gates 2
Faye Mayer -
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Stockholder's Name ' Number of Shares

[Common Stock ~ continued]

Faye Barbara Mayer, Trustee for
David L. Mayer, under agree-
ment dated January 9, 1962 1

Faye Barbara Mayer, Trustee for
Ellen E. Mayer, under agree-
ment dated January 9, 1962 1

Helene Gates, Trustee for Lisa
S. Gates, under agreement

dated May 5, 1962 2
Irving J. Fain _ 169
E. Macie Fain 17

E. Macie Fain, GQuardian of the
person and estate of Lyle S,
Fain 17

E. Macie Fain, Guardian of the
person and estate of Elizabeth

Fain 17
M. Edgar Fain 86
Norman M. Fain 169

Rosalie Fain 17

Rosalie B. Fain, Guardian of the
person and estate of Wendy B.
Fain 17

Rosalie B, Fain, Guardian of the
person and estate of Jonathan

D. Fain li
Total 862
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(8) The number of shares of Monroe capital
stock listed opposite each Stockholder's name below
constitutes each such Stockholder's entire holding of
Monroe stock, and no shares of Monroe stock other than
those listed below are issued or outstanding. Each
Stockholder further -represents and warrants that said
Stockholder 1s the legal owner, free and clear of any
claim, lien, charge or encumbrance, of, and has good
title to, all of said shares aned by sald Stockholder
as set forth below, that all of sald shares are valid-
ly issued, fully paid and nonassessable, and that sald
Stockholder has full power and authority to sell and
transfer said shares of Monroe stock to Continental in

accordance with this Agreement:

Stockholder's Name Number of. Shares

Selma F. Pilavin, Norman M. Fain
and Daniel Jacobs, Executors
under the will of Albert

‘Pilavin, deceased _ 334
William L. Mayer 100
M. Edgar Fain 434
Irving Jay Fain ' 434
Norman M. Fain 434
Victor J. Baxt - 264 -

" Total 2,000

e ——
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Except for this Agreement and the Restricted Stock Op-
tion Plan of Thompson, dated May 28, 1962, under which
no options are outstanding, there are now and on the
Closing Dafe will be no existing options, calls, or
commitments of any character relating to the author-
ized or issued Common or Preferred Stock_(units of
beneficial interest in the case of Turner) of any of
the Thompson Compénies. None_of such Companies is now
obligated, or will be obligated at the Closing Date,
to issue any capital stock, warrants, options, deben-
tures, units of beneficial Interest or other security
of any type.

(9) The Common Stock, Preferred Stock and
units of beneficial interest referred to in this Sec-
tion 6 which have heretofore been 1ssued have not been
issued in violation of the Blue Sky Laws of any state
or the Securities Act of 1933, as amended, or the Rules
and Regulations pursuant thereto.

(10) with the exception of Apex's holdings
of units of beneficial interest of Turner, none of the
Thompson Companies has any subsidiary or owns any stock

in any other corporation.

(b) Financial Statements and Qther Data
Stockholders have delivered to Continental copies

of the following financial statements,. all of which are true
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and complete in all material respects, have been prepared
in accordance with generally accepted accounting principles
applied on a basis consistent with that of the respective
completed fiscal periods of the individual Thqmpson Com-
panies (except as stated in the exélanatory-notes attached
to such statements, and in the case of 1nterim'stat¢ments,
except for year-end adjustments) throughout the period
covered by such statements, and present fairly the financial
position of the Thompson Companies included-therein as at
the dates; or the results of thelr operations for the
periods covered by, such financial statements:

(1) The balance sheet of Thompson as at May 31,
1962, May 31, 1963 and May 31, 1964, and the related
statements of lncome and retained earnings of Thompson
for the twelve months ended on each of. such dates
(each certified by Price Waterhouse & Co., independent
public accountants);

(2) The balance sheet of Apex (consolidated with
its subsidiary Turner) as at.December 31, 1961, Decem-
ber 31, 1962 and December 31, 1963, and the related
stateménts of income and retained earnings of Apex
for the twelve months ended on each of said dates.

(3) The balance sheet of Monroe as at September
30, 1962 and September 30, 1963 and the related state-

" ments of income and deficit of Monroe for the periods

ended on each of such dates (each certified by Price
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Waterhouse & Co.).

(4) Revised Combined Statement of Condition of
Apex, Turner, Thompson and Monroe at May 31, 1964 (a
copy of which is marked Exhibit C and annexed hereto,
such Statement being hereinafter referred to as the
"May 31, 1964 Revised Combined Statement of Condition“),
prepared from and reconcilable with the books of ac-
count of the individual Thompson Companies at May 31,
1964, | |

(c¢) Absence of Certain Charges or.Events'

Since May 31, 1964, except as otherwise permitted
by this Agreement or consented to by Continental in.writing:

(1) There has not been any material and adverse
change in the financlial condition, assets, liabilities
or business of Thompson, Apex, Monroe and Turner, con-
sidered as a whole; |

(2) There hés not been any declaration, setting
aslde or payment of any dividend or other distribution
in respect of the Common Stock 6f Thompson, Apex op
Monroe or the Preferred Stock of Apex or units of bene-
ficlal interest of Turner;

(3) There has not (except in the case of one em-
ployee) been any increase in the regular rate of com-
pensation payable by any of the Thompson Companies to

any of the officers or employees of the Thompson
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Companies whose current annual salary rate aggregates
$15,000 or more from one or mare of the Thompson Com;
panies, or any increase over the amount thereof paid
for the Calendar year ended December 31, 1963 in any
bonus, incéntive compensation., service award or like
benefit (hereinafter encompassed in the term bonus)-
authorized, granted or accrued to any such offilcers or
employees; -

(4) There has not been any hospitalization, in-
surance or similar benefit arrangement made or agreed
to by any of the Thompson Companies;

(5) There has not been any significant labor
trouble, or any other event or condition of any charac-
ter (whether or not covered by insurance) which has
materially and adversely affected or will so affect
the properties or results of operations of any of the
Thompson Companlies;

(6) The Thompson Companies' business has been
conducted only in oxdinary éourse;

(7) No change has been made in the Certificate
of Incorporation or Charter oxr By-Laws of Thompson,
Apex, or Monroe or in the Declaratlion of Trust of
Turner, nor has any of the Thompson Companies taken
any action with respect to a stock split, combination

of shares, reductlon or increase of capital, reorgan-
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ization or other modification of its capital structure,
nor has Thompson, Apex, Monroe or Turner pufchased any
of the shares of Common Stock, Preferred Stock or units
of beneficial interest previously issued by it or any
other of the Thompson Companies;

(8) No changes have been made in the respective
authorized and unissued Common Stocks of Thompson,
Apex or Monroe, or in the authorized and unissued Pre~
ferred Stocks of Thompson or Apex, or in, or in the
ownership by Apex of, the issued and outstanding units
of benefilcial interest in Turner, nor has any option
of commitment been granted or made relating to the
respective authorized Common Stocks of Thompson, Apex
or Monroe, the respective authorized Preferred Stocks
of Thompson or Apex, or the units of beneficial 1nten-
est in Turner;

(9) The Thompson Companies have not mortéagea or
pledged or agreed.to mortgage or pledge ény of their
respective assets;

(10) No borrowing has been made by any of the
Thompson Companies except short-temm borrowing in the
ordinary course of busineés, borrowing as a fesult of
the fire at Eebronville, Massachusetts, and borrowing
for construction purposes at Aberdeen, Mississippi,

Pawtucket, Rhode Island and Assonet, Massachusetts;
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nor has any of the Thompson Companies incurred any
long-term liabilities;

(11) No change has been made in the banking and
safe deposlt arrangements reflected in the 1list re-
ferred %o in Section 6(h)(9).

Continental hereby consents to the fdllowing trans-

actions which have occurred since May 31, 1964:

(1) Palmer has conveyed without consideration to
Oakland Corporation, a Rhode Island corporation, the
real property described in Exhibit D attached hefeto;
which real property is a small tract located between
the Apex office and the store owned by Apex Incor-
porated in Pawtucket, Rhode Island;

(1i) Apex and Thompson have conveyed to Apex

~ Incorporated the real property described in Exhibit E
rattached hereto, which real property consists of cer-
tain parking lots now being used by the store owned
and operated by Apex Incorporated in Pawtuéket, Rhode
Island, at the then book value of the real property
and improvements, if any, as of August 31, 1964; and

(111) certain of the Stockholders have purchased
from Apex at a price equal to the cash surrender value
thereof, policlies issued by The Equitable Life Assur-
ance Society of the United States on the life of Alfred

A. Fain.
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(a) Tax Matters

The Federal income and excess profits tax returns
of Apex have heen audited by the Federal Internal Revenue
Service (6r are closed by reason of the statute of limita-
tions) for all years to and including bthe calendar year
ended December 31, 1962; the Federal income tax returns of
Thompson have been so audited or so closed for all fiscal
years to and including the fiscal year ended May 31, 1962;
and the Federal income tax return of Thompson for the fiscal
year ended May 31, 1963 is currently being audited. The
results of all completed audits are reflected in the-Thompson
Companles! flnancial statements delivered to Gontinéntal,
and all deficiencies proposed as a result of such audits
have been pald and settled or are being contested in good
faith, There are no agreements by any of the Thompson Com—
panles for the extension of the time for the assessment.of
any tax. All assessed Federal, staté, county and local
taxes due and payable by any of the Thompson Companies on
or before the date hereof have been paid.

(e) Accounts and Notes Receivable

The total amount of the accounts and notes re-
celvable of the Thompson Companies stated on the May 31, 1964
Revised Combined Statement of Condition have been collected
or are collectible and will be paid in full at the aggregate

recorded amounts thereof less applicable reserves stated on
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such Combined Statement. If any of such accounts and notes
recelvable shall not have been 80 collected prior to May 31,
1965 Continental shall have the right until November 30, 1965
to assign and transfer the same to the Stockholders' Com;
mittee and to reduce the purchase price hereunder by an
amount equal to the aggregate face amount of the accounts

and notes receivable so assigned, less the amount of the
reserve therefor at May 31, 1964, as reflected -1n the afore-
gald Combined Statement, by reducing the then unpaid Instal-
ments in inverse order:of thelr respective due dates.

(f) Inventories

The inventories of the Thompson Coﬁpanies stated
on the May 31, 1964 Revised Combined Statement of Condition,
or thereaffer acquired by them, consist of items of a quélity
and quantity usable or salable In the normal course of the
respective businesses of the Thompson Companies; the value
of all items of obsolete materials and of materials of .
below standard quality as of May 31, 1964 was written down
to realizable market value or adequate reserve provided
therefor and such reductlons or reserves, 1f any, are re-
flected on the aforesaid Combined Statement; and the value
at which such inventories were carried at May 31, 1964 re-
flects the normal inventory valuation policy of the Thompson
Companies of stating inventories at cost or market, which-

ever is lower.
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(g) Title to Properties; Absence of ILiens and
Encumbrances, HTC.

Each of the Thompson Companies, and (as to'prbper-
ties being conveyed hereunder) Hay Realty, has good and
marketable title to all of its properties and assets, real
and personal (including those reflected on the May 31, 1964
Revised Combined Statement of Condition, except as since sold
or otherwise disposed of 1n the ordinary cdurse of business
or as consented to by Continental in writing) free and clear
of all liens and encumbrances, except.as noted in Exhibit A
and except for the llen of current taxes not yet due and pay-
“able, and except such imperfections of title, easements and
encumbrances, if any, as are not substantial in character, |
amount and extent and do not materially detract from the value
or interfere with the present use of the propertles subject
thereto or affected thereby or otherwlse materially impair
business operations. If Continental shall, within the period
of one year following the Closing Date! discover any liens,
encumbrances, easements or other defecfs or imperfections of
title affecting the real properties located in Rhode Island,
including those to be conveyed by Hay Realty (other than any
mortgage relating to property described in Exhibit A hereto,
with respect to which mortgage information has been delivered
to Continental prior to the date hereof, ahd other than
minor impeffections, easements or encumbrances of the character
referred to in the next preceding sentence), Stockholders will,.

at Contlnental's request and at Stockholders' expense, take all
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such steps as may be necessary to correct all such liens,
encumbrances, easements, or other defects or imperfections
of tltle; if for any reason such 1iens, encumbrances, ease-
ments, or other defects or imperfections of title cannot be
corrected, Stockholders will indemnify and hold hamless
Continental and each of the Thompson Companles agalnst any
and all claims, actions, losses and damages arising out of
such liens, encumbrances, easements, or other defects or
imperfections of title. Without limitation bf the foregoiné,
to the extent that the then unpaid Instalments are sufficient
therefor, the aforesaild losses and damages shall be offset
against the unpaid Instalments by reducing such Instalments
in the inverse order of thelr respectlve due dates.

All leases pursuant to which the Thompson Companies
lease real or personal property are 1n_godd standing, valid
and effective in accordance with thelr respective terms, and
there is not, under any of such leases, any existing default
or any event which with notice or lapse of time or both |
would constitute a default in respect of which the Thompéon
Companies have not taken adequate steps to prevent a default
from ocecurring. Neither Hay Realty, Palmer Corporation nor
any of the Th5mpson Companies has recelved nOtice of viola-
tion of any applizable zoring regulation, ordinance or other
law, order, regulation or requirement relating to its opera-~

tions or its owred or leased properties which has not been
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complied with. Such of the properties and assets of the
Thompson Companies as are subject to physical depreciation
have been and until the Closing will be maintained in good
repair and sound operating condition.

(h) Descriptions of Properties, Contracts and
Other Operating Data '

The Thompson Companles have delivered to Continental
true and complete lists or descriptions (as of the date here-
~ of, unless otherwise noted below) of each of the following:

(1) All real property owned, leased or otherwise
utilized by any of the Thompson Companies (specifying
in each instance whether fthe particular property is
owned, leased or othefwise utilized), with skebches
identifying the principal facilities located at each
site.

(2) A list of all major items of machinery and
equipment owned, leased oxr otherwlse utilized by any
of_the Thompson Companies (specifying in each instance
whether the particular property 1s owned, leased or
otherwise utilized), showing material additions to,
and eliminations from the physical assets listed in
The Lloyd-Thomas Co. 1963 appraisal. |

(3) A1l patents, patent applicationé, trademarks,
trademark registrations and applications therefor,
trade names, copyrights, and copyfight registrations

and applications therefor, presently owned, in whole or in
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part, by any of the Thompson Companies, all of which
are now current and in good standing, and which will
be current and in good standing as of the Closing Date,
and all patent, trademark br copyright licenses to
~which any one or more of them is a party. -

(4) All automobiles, trucks, rolling stock or
other conveyances owned, leased or otherwise utilized
by the Thompson Companies as of August 31, 1964 (July
31 in the case of Apex), specifying in each instance
whether the particular property is owned, leased or
otherwise utilized.

(5) All policies of insurance (including fidelity
bonds covering officers and employees) in force as of
August 28, 1964 with respect to any of the Thompson
Companies and, without restricting the generality of
the foregoing, those coverling their respective proper-
ties, bulldings, machinery, equipment, furniture, fix-
tures and operations, all of which policles will still
be in effect at the Closing Date.

(6) All material agreements of any of the Thompson
Companies which were not entered into in the ordinary
course of busipéss and which remained executory, in
whole or in part, with respect to any of the Thompson
Companies as of September 1, 1964, together with lists
as of September 4, 1964 of all forward sales or purchase
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commitments for delivery after October 4, 1964 and an -
estimate of éxpenditures not yet conmitted for but re-
quired as of September 1, 1964 to complete the construc-
tion of new facilities at Assonet, Massachusetts and
Aberdeen, Mlssissippl. None of the Thompson Companies
has any profit-sharing, retirement, pensioﬁ or other
similar "fringe benefit" plans or arrangements.

(7) The names and current annual salary rates
of all the Thompson Companies' present officers and
emplpoyees whose current annual regular salary rate with-
one or more of the Thompson Companies aggregates
$15,000 or more, together with a summary of or copies
of the plans or policies establishing any commissions
or bonuses paid or payable to such persons for the past
or ourrent fiscal years. '

(8) The names and ages of all the Thompson Com-
panies! pensioned employees, 1f any, whose pensions are
unfunded and their current annual or monthly unfunded
pension rates.

(9) The name of each bank in which any of the
Thompson Companies has an account or safe-deposit box
and the names of all persons authorized to draw there-
on or to have access thereto.

(10) The names of officers and directors (includ-
ing trustees in the case of Turner) of the Thompson

Companies.
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None of the Thompson Companles is in default with
respect to any of The agreements or arrangements described
in this paragraph (h). The Thompson Companies do not have
outstanding any letters of credit or powers of attormey ex-
cept routine powers of attorney relating to representation
before governmental agencies or courts of record. |

The coples of licenses and agreements heretofore
delivered by the Thompson Companies to Continental (which
licenses and agreements are referred to on the lists fur-
nished. pursuant to subparagraphs (3) and (6) of this sub-
section (h)) are true and complete copies of such documents
in the-reséectlve forms in which they were executed and are
now in effect,

(1) Litigation

Except for sults, if any, of a character incident
to the normal conduct of the Thompson Companies' respective
businesses and involving a potential recovery against the
Thompson Companies of not more than $30,000 in the aggre-
gate, sults involving 1iabilities adequately covered-by
insurance, and sults described in the memorandum regarding
litigation heretofore delivered to Continental by the Thomp-
son Companies, there is no litigation, proceeding, or gov-
ernmental investigation pending, or so far as known to the

Stockholders or the executive officers of the Thompson Com-

panies, in prospect, threatened against or relating to the
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Thompson Companies, or thelr respective properties or busi-
nesses, or the transactions contemplated by this Agreement,
-or so far as known to the Stockholders or the executive
officers of the Thompson Companies, any activity or activ-
1tles of any of the Thompson Companies which may reasonably
be expected to result in sult or threat of sult against or
relating to the Thompson Companies or their respective busi-
nesses for patent, trademark or copyright iﬁfringemeht or
for unfair trade practices.

(3) certain Insurance Claims

One or more of the Thompson Companles suffered

- losses in the January 12, 1964 fire and explosion at Hebron~
- ville, Massachusetts, which losses were insured with Fire-
men's Mutual Insurance Company and Aetna Casualty Company.
The conslderation for the sale of the stock of the Thompson
Companies recognizes the buéiness interruptions which have
led to present lack of productivity of one or more of the
Thompson Companies because of the aforesaid casuaity, and
the purchase price has been measured, in part, by the prop-
erty damage and business interruption losses resulting from
that casualty, clalms for which are being filed wiﬁh the
aforesaid insurance companies. PFurther, the purchase price
payable hereunder recognizes that the losses to be sustained
will continue beyond the Closing Date. Since January 12,
1964, $2,000,000 has been received from the aforesaid insur-

ance companies and allocated (on the May 31, 1964 Revised
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Combined Statement of Condltion) as follows: Property
Damage (Thompson) - $962,968.47; Inventory Losses (Apex
and Thompson) - $1,037,031.53. Stockholders have assured
Continental that additional insurance proceeds will be re-
céived, on or before July 1, 1965, as follows: (i) Prop-
erty Damage - $3,037,031.53 (in addition to $962,968.47
heretofore allocated to Thompson); and (ii) Use and Occu-
pancy Profits and Expenses - $1,262,809,71 ($262,809.71 of
which is reflected on the aforesaid Combined Statement as
a Thompson receivable).

Continental will cause Thompson to designate the
Stockholders! Commlttee as 1its agent to prosecute, compromise
and settle all of the aforesald lnsurance claims, and Con-
tinental agrees that the Thompson Companies will make availl-
able to the Stockholders! Committee all records and such of
their pefsonnel which may be necessary for'thé prosecution,.
compromise or settlément of such clatms. The Stockholders!
Committee shall bear all expenses incurred since May 31,
1964 and which may hereafter be incurred in attempting to
collect said claims (other than the time and expenses of |
officers and other employees of the Thompson Companies).

To the extent that the payments received by the
Thompson Companies or by Continental by the close of busi-
ness on December 31, 1965 with respect to the afofesaid

insurance claims shall be different fran the amounts specified
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above, the purchase price shall be inCreased or reduced,
. a8 the case may be, by the amount of such differential
after giving effect to taxes, computed on the followlng
basis: ‘

(1) the full amount by which the additional
insurance proceeds paid with respect to use and
occupancy profits and/or expenses shall exceed or
fall short of $1,262,809.71 reduced by the product
of (x) "The Assumed Rate of Taxation" (as defined
in Section 14(a) hereof) multiplied by (y) the amount
of éuch excess over (or deficlency under) $1,262,809.71,
plus or minus

(11) the full amount by which the additional in-
surance proceeds pald with respect to property damage
shall exceed or fall short of $3,037,031.53.

Any net decrease (or increase) in the purchase
price hereunder by reason of the application of the provi-
sions of this Section 6(j) shall be made by decreasing (or
increasing) Instalments numbered 5 and 6 (in the inverse
order of theilr respective due dates) and assigning to the
Stockholders' Committee all of such unpaid insurance claims,
Notwithsténding any other provision hereof, to the extent
that the Thompson Companies and Continental have not re-
ceived additional insurance payments in the amounts speci-

fied above by Januvary 1, 1966, or reduced the purchase
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price in accordance with the preceding sentence, Continental
shall have the right to assign to the Stockholders' Com-
mittee, at any time prior to June 30, 1966, all of such
unpaid insurance claims (including interest thereon) ang

to reduce the purchase price in the manner hereinabove set
forth by reducing Instalments numbered 5 and 6 (in the :in-
verse order of their respective due dates).

(k) No Defaults

None of the~Thompson Companles is In default under
any outstanding contract, indenture, mortgage, lease, deed
of trust, pledge or other agreement to which it 1s a party
or any of its properties may be bound. The consummation of
- the transactions contemplated hereby will ﬁot result in the
breach or termination of any provision of, or constitute a
default under, any outstanding contract, indenture, mort-
gage, lease, deed of trust, pledge or other agreement to
which Stockholders or any of the Thompson Companles are
parties or by which they or any of the properties of the
Thompson Companies may be bound.

7. Representations and Warranties of Continental

Continental represents and warrants toxStockholdérs_

as follows:

| (a) Continental is a corporation duly organized,
validly existing and in good standing under the laws of the

State of Delaware.
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(b) The execution and delivery of this Agreement
by Continental and the performance by it of all of its_ébli-
gations hereunder have been duly authorized by all necessary
corporate action.

(¢) Performance of and compliance with the terms,
provisions and conditions of tThlis Agreement do not and will
not conflict with or result in any violation of any charter,
by-law, mortgage, indenture, contract, agreement, instru-
'ment, franchise, pemml®t, Judgment; decree, order, statute,
rule or regulation applicable to Continental or to which it
is a party or requires the consent of any public authority.

8. Opinion of Continental's Counsel

Continental shall deliver to Stockholders! Com-
mittee at the Closing an opinion dated the Closing Date
of Continental's counsel, Keith W. Blinn, Esq., to the ef-
fect that the execution, delivery and performance of this
Agfegpent by Continental have been duly authorized and ap-
proved by ali necessary corporate or other action of
continental and this Agreement has been duly executed and
delivered by Continental and constitutes a valld and bind-
-ing obligation of Continental in accordance with its terms.
9. Brokers

Continental and Stockholders represent to each
other that they know of no broker, finder or intermediary

who has been invclved in the transactions provided for hereln
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or any broker, finder or intermediary who might be entitled
to a‘fee or conmission upon the consummation of transac-
tions provided for herein, except Lehman Brothérs'who will
be compensated by Stockholders pursuant to separéte agree-~
ment. Stockholders hereby agree to indemnify Continental
and hold it harmless from and against any obligations or
liabilities to any broker, finder or intermediary, arising
from transactions provided for herein, and from and_against
any claim of such obligation or liability or any expense
Incurred in connection with defending against any such claim,
including reasonable attorneys! fees, which shall have re-
sulted from any contract, agreement or action of Stockholders
. or any of them. Contlnental hereby agrees to indemnify
stockholders and hold each of them harmless from and against
any oblligations or liabilities to any broker, finder or
intermediary (other than Lehman Brothers) arising frqm the
transactions provided for herein and-from and against any
élaim of such obligations or liabilities or any expense in-
cufred in connection with defending against any.such.claim,
including reasonable attorneys' fees, which shall have re-
sulted from any contract, agreement or action of continental.

10. Stockholders! Committee

(a) Each of the Stockholders does hereby irrevocably
constitute and appoint Norman M. Fain, M. Edgar Fain, and

Irving J. Fain, herein referred to as the "Stockholders!
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Cormittee," theilr true and lawful attorneys-in-fact, to
exercise the following powers for them, and each of.them,
in their names, places and stead:

(1) to receive and receipt for the considefation
to be paid by Continental to Stockholders pursuant to
this Agreement; |

(2) to disburse to Stockholders their pro rata
shares of all monies recelved by the Stockholders!?
Committee for Stockholders after deducting theréfrom
any and all expenses which may be incurred in connec-
tion with Stockholders! interests hereunder, includ-
ing, without limitation, expenses 1n connection with
the transfers contemplated hereby, fees and expenses
of legal, investment and fihancial advisers and audit;
ing fees, if any; _

(3) to employ or enlist the services of other
persons in connection with any matters arising here-
under, and to remove them, and to appoint others in
thelr places, and to pay and allow to the persons to
be so employed such salaries, wages, fees, or other
remuneration as said Stockholders'! Committee shall
think fit;

(4) to defend and protect Stockholders! interests
hereunder and to institute legal actions and proceedings

of any nature or description whatsoever, to receive and
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accept service of proecess upon any of the Stock-
holders, consent to jurisdiction, and appear for all
purposes in -their behalf in any actlon, suit or pro-
ceeding arising out of this Agreement or the trans-
actions contemplated hereby, and to take all other
actions and steps as Stockholders' Committee ﬁay

deem advisable, in the matter of protecting Stock-
holders' interests hereunder; to adjust all claims

on behalf of or against Stockholders in connection
herewith, and to compromise the same, 1f, in the judg-
ment of Stockholders! Committee, the same should be
done; to satisf&,.give recelpt, release and acquit-
tance in settlement of said claims or in adJustmeht
of Stockholders! interests hereunder lincluding, wilth-
out limitation, the authority to vary, alter, or modify
any of the provisions, terms or conditions of this
Agreement, giving and granting unto said attorneys
full power and authority to do and perform all and
every act and thing whatsoever requlslte and neces-
sary to be done in and about the premises, as fully
and to all intents and purposes as any Stockholder
could or might do if personally present, with full
power of substitution and revocation, hereby ratify-~
ing all that Stockholders' said attorneys, or their
substitutes, shall lawfully do or cause to be done by

virtue hereof;
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(b) - Stockholders will not perform or take any
action or steps, as principals or otherwise, in'connection
with any matters involved in This Agreement and its ac-
ceptance, or which may arise therefrom, except through and
by the Stockholders'! Committee, which is hereby granted
sole and exclusive rights and privileges to act for and on
behalf of Stockholdérs, in Stockholders'! joint and several
capacities, in respect of 3ll matters pertainiﬁg to or
which may arise from this Agreement and 1ts acceptance.

(¢) This power of attorney shall continue until
such date as all of the powers and dutlies of the Stockholders?
Comnittee shall have been fully discharged, and the powers
and duties of the remaining or surviving members of the Stock-
holders! Committee shall not be diminished or abrogéted by
the mental or physical disability, resignation or death of
any members of the Stockholders! Cqmmittee; provided, how-
ever, that any vacancy in the membership of the Stockholders!
Committee occurring by a death, resignation, refusal or |
failure to act shall be fllled by another Stockholder selected
by the remaining member or members of said Stockholders! Com-
mittee. |

(d). Any act approved by a majority of the Stock-
holders! Committee in offlce, whether at meetings or other-

wise, shall be the act of the Stockholders' Committee.
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11. Indemnities by Stockholders and Adjustments in
Purchase Prilce o ’ '

(a)' If Continental, any subsidiary or affiliate
of Continental, or any of the Thompson Companies shall suf-
fer losses (including legal fees and expenses), not fully
reimbursed by lnsurance, as a result of claims or actions
asserted or instituted, or hereafter asserted or instituted,
on behalf of any of the persons who were killed or injured
in the fire at Hebronville, Massachusefts on January 12, .
1964, Stockholders.will indemnify and hold -harmless Con-~ -
tinental, such subsidiary or affiliate, or the Thompson
Companies, as the case may be; with respect to the full
amountlof éuch losses.

(b) Stockholders will indemnify and hold harm-
less Continental, the Thompson Companies, and any subsidi-
ary or affiliate of Continental, against the net amount
(after giving effect to ali tax benefits to be derived
therefrom in the same or any subsequeét fiscal period of
the Thompson Companies, or of Continental, as the case may
be, based upon The Assuméd Rate of Taxation, as defined in
Section 14(a) hereof) of

(1) any Federal, state or local taxes, Including

interest, penalties and additions to such taxes, which
are imposed upon or measured by net income for any

fiscal period ended before June 1, 1964, of any of
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the Thompson Companies, other than those accrued or
reserved for on the May 31, 1964 Revised Combined
Statement of Condition and other than Federal income
taxes of Thompson for the fiscal year ended May 31,
1964 resulting from the recbgniéidn of gain under
Section 1033 of the Internal Revenue Code on the in-
voluﬁtary conversion of certain of its Hebronville,
Massachusetts property; and
(2) any Federal, state or local taxes, including
interest, penalties and additions %o such taxes appli-
cable to periods before June 1, 1964, imposed upon or
measured by net income of Apex, Turner or Monroe, for
any fiscal period beginning aftef September 30, 1963
and ending prior to January 1, 1965 other than those
accrued or reserved for on the May 31, 1964 Revised
Combined Statement of Condition except for any such
~tax which may arise in such current fiscal periods
'by reaSOn_bf capitaiization of items previously .ex-
pensed or lengthening of useful liveés.
Contlinental will cause the Thompson Companies to close their
respective books on the Closing Date ahd to -engage Price
Waterhouse & Co. to prepare and cause to be filed Federal
income tax returns for each of the Thompson Companies for
all fiscal periods covered in whole of in part by the pro-

visions of this Subsection 11(b). Continental will cause the

Thompson Companies to appoint a duly qualified representative

of the Stockholders' Committee as attorney-in-fact with full
46



power at Stockholders' expense to prosecute, settle and com-

promise the amount of any taxes which fall within the provi-

sions of this Subsection.ll(b).
(c) If, at any time within twWo years after the

date hereof, Continental shall liquidate one or more of the
Thompson Companies or shall merge one or more of the Thomp-
son Companies into or with Continental or any Coﬁtinental
subsidiary, which has acquired all of the capital stock of
the'ThomPSOn Companies, the purchase price provided in Sec~
tion 2 hereof shall be reduced by an amount equal to the
sum of's |
(1) the amount, if any, of the increase in ex-
cess of $70,000 in the Federal income tax for the
'taxable year of Continental or any one or more of
the Thompson Companlies by reason of the application
of section 47(a)(l) of the Internal Revehue Code to
section 38 prope rty"” (as defined in said Code) con-
structed, reconstructed, erected or acduired by any
of the Thompson Companles after December 31, 1961 and
prior to June 1, 1964; and
(11i) the combined normal and surtax federal cor-
porate tax rate in effect for year of liquidation or
merger, multiplied by the excess of:
(A) the amount by which the lower of the
"pecomputed basis" of all "section 1245 property"
of the liquidated or merged Thompson Companies or
the fair market value of all such "section 1245

property” on May 31, 1964 exceeds the "adjusted
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basis"” of such "section 1245 property” on May 31,

1964 (as 411 of such terms are defined in the

Internal Revenue Code except that "fair market

value" shall be deemed to be equal to the basis

for depreciation for computing the Contingent

Payment (Exhibit B)), over

‘ (B) $3.430,000.

(d) If Continental shall, subsequéent to the Clos-
ing Date, fail to collect the accounts and notes receivable
at the aggregate recorded amounts thereof less applicable
reserves as described in Section 6(e) or discover any lia-~ .
bilities (other than (1) 1iabilities covered by -subsections
(a), (b) or (c) of this Section 11, (1i) liabilities aris-
ing out of the actlon in the Federal District Court for the.
Eastern District of New York by Frank Gilmartin d/b/a
Schildmacher against Apex Tire & Rubber Co., (1ii) unfunded
pensions for three former employees named in the list re-
ferred to in Section 6(h)(8) hereof, (iv) returns and al-
lowances with respect to goods shlpped prior to May 31, 1964,
or (v) other liabilities specifically indemnified against
elsewhere in this Agreement) of Thompson, Apex, Monroe or
Turner which existed as of Mav 31, 1964 but which were not-
reflected or reserved for in the May 31, 1964 Revised Com-
bined Statement of Condition, then the purchase price here-

under shall be reduced to the extent that after giving effect
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to the fax consequences thereof, based on The Assumed Rate
of Taxation (as defined in Section 14(a) hereof) such undis-
closed liabilities are not offset by any overstatemént of
liabilities or understatement of cash, receivables or other
current assets (other than inventories) in said Comﬁined
Statement; provided, however, that no reduction of the pur-
chase price shall be made with respect to such undisclosed
liabilities unless the aggregate of all such net adjust-
ments shall exceed $50,000.

(e) Except to the extent specifically indemnified
against elsewhere in this Agreement, Stockholders will Joint-
ly and severally indemnlify and hold harmless Continental,
any subsidiary or affiliate of Continental, and each of -the
Thompson Companlies against any losses, expenses or damages
arlsing out of 1nacburacies or breaches of any of the repre-
sentations, warranties, agreements ér covenants of Stock-
‘holders or the Stockholders! Committee contained in this
Agreement,

(f) Whenever, pursuant to one of the foregoing
subsectlions of this Section 11, Stockholders are requlred to
indemnify Continental, any subsidiary or affiliate of Con-
tinental, or any of the Thompsén Companies but either (1)
provision is not made in such subsection for an appropriate
adjustment of the purchase price hereunder or (ii) the method

of making such adjustment is not specifically set forth in
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-such subsection, then Continental shall, to the extent the
then unpaid Instalments are sufficlent therefor, first re-
duce such unpald Instalments, in inverse order of their re-
spective due dates, before taking any other steps to enforce
said indemnity. | |

(g) Notwithstanding any other provisions of this
Section 11, Continental shall have no right (i) to reduce
any of the Instalments numbered 1 through 4 at any time;
(1i1) to reduce Instalments numbered 5 and 6 at any time
after June 30, 1966 or (iii) to reduce instalment numbered
7 at any time after the expiration of three and one-half
years following the Closing Date.

12. Survival of Representations and Warranties

All indemnities, representations, warranties, agree-
ments and covenants given or made by Stockholders or by Con-
tinental in this Agreement or in any certiflicate or other
instrument delivered pursuant heretorshall survive the Clos-
ing and any investigation made at any time with respect
thereto, provided that, except as set forth below, no claim
with respect to any of such représentations, warranties,
agreéments or covenants may in any event be asserted after
the expiration of three and one-half years followling the
Closing Date:

(a) Claims pursuant to or arising under Sectionsc
6(a), 9, 10, 11(a) and 11(b) hereof may be asserted at any .

time hereafter; and
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(b) Claims with respect to the defects and other
imperfections of title affecting Rhode Island'real proper-
ties referred to in Section 6(g) hereof must be asserted
withih one year after the Closing bate.

13. Prepayment of Contingent Payment

(a) If Continental, prior to December 31, 1968,
shal; sell or cause to be go0ld, directly or indirectly, a
substantial portion of the stock or assets of the Thompson
Companies (otherwise than to Continental itself or to any
of its.subsidiaries or affiliates), Continental shall, if
such sale shall be objected to by Norman M., Fain (person-
ally and not by any assignee or legal representative), pay
to the Stockholders' Committee the sum of $6,000,000 plus
simple interest thereon at the rate of 4% per annum from
the Closing Date to the date of such sale, such payment %o
constitute a full satisfaction and discharge of the Con-
tingent Payment otherwise payable pursuant to Section 2(c)
hereof and Exhibit B héreto.

(b) Continental shall have the right at any time
after the Closing Date to prepay the Contingent Payment and
termminate all 1ts obligations with respect thereto by pay-
ing to the Stockholders' Committee the sum of $6,000,000
plus simple interest thereon at the rate of 4% per annum

from the Closing Date to the date of such prepayment.
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14, General

(a) As used in this Agreement the term "The As-
sumed Rate of Taxation" will be (a) the highest rate of
Federal income tax payable for the year or other fiscal
period in question which would be imposed under the internal
revenue laws in effect for such years upon a single corpora-
tion (not filing a consolidated return with any parent or
subsidiary thereof), plus (b) the product of an amount equal
to 100% less the rate determined in clause (a) above, multi-
-plied by the rate of all applicable state and local taxes,
if any, imposed upon or measured by net income which would
have been payable by the Thompson Companies or by Continental,
as the case may be, for such year or other fiscal period
under applicable state or local law. .

(b) The section and subsection headings contained
in this Agreement are for reference purposes only and shall
not affect in any way the meaning or-interpretation of this
Agreement. Thls Agreement may be executed simul‘taneously in
two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one
and the same instrument. This Agreement shall 1nure to
the benefit of and be binding upon the parties hereto and
their respective heirs, successors and assigns; provided,
however, that no assignment (otherwise than by operation of

law) by any Stockholder of his interest under this Agreement,
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in whole or in part, shall be valid or effective,'without
Continental's prior written consent. Nothing in this Agree~
ment, expressed or implled, is Intended to confer upon any
other person any rights or remediés under or by reason of
this Agreement. This Agreement shall be construed and en-
forced in accordance with the laws of the State of New York.

15. Notices, Ete.

All notices, requests, demands and other.cOmmunica;
tlons hereunder shall be in wrlting and shall be deemed to
have been duly given if delivered or mailed, first-class
postage prepaid,

(a) If to Stoékholders or to the Stockholders!
Committee, to the Stockholders' Committee in care of Daniel
Jacobs, Esd., 1000 Union Trust Building,.Providence, Rhode
Island, or |

(b) If to Continental, to Mr. L. F. McCollum,
Chairman of the Board, Continental 0il Company, Suite 4618,
30 Rockefeller Plaza, New York, New York, with a copy to
A. Earl Hodges, Esd., Continental 0il Company, P. O. Box-
2197, Houston, Texas 77O00l.

IN WITNESS WHEREOF, the undersigned parties hereto

have duly executed and delivered this Agréement in Providence,

Rhode Island, as of the date first above written.
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STOCKHOLDERS

o S

Norman M. Fain, Guarfian of
the person and estate of
Alfred A. Fain

* Fayé Barbara Mayer, Trustee
- for David L. Mayer, under
agreement dated January 9,
1962

Tt e dact M wcpe
Fayé Barbara Mayer, Trusteé
for Ellen E. Mayer, under
agreement dated January 9,

1962

5k

Norman M. Faln and Lloyd D.
Tarlin, Trustees of The M.
Edgar Faln Irrevocable
Trusts, under agreement

/%Ziiiz?ecember 26, 23;21:7

. QO' »‘- —
Norman M. Fa¥n and‘Lloyd D
Tarlin, Trustees for
Elliot B. Fain, under agree-
ment dated December 26, 1962.

Ry

/) D-U‘(tu-c—'\u

Norman M. Fain and Lloyd D.
Tarlin, Trustees for '
Richard D. Fain, under
agreement dated December 26,
1962

Sally A. Fal¥n Epstein and
Lloyd D. Tarlin, Trustees
for Sally A. Fain Epstein,
under agreement dated
December 14, 1962



Helene Gates, Trustee
Lisa S. Gates, under agree-
ment dated May 5, 1962

yn
Fain and Melvin Irving
Bernsteln, Trustees of The
Irving Jay Fain Irrevocable
Trusts, under agreement
dated June 11, 1962

_:z_uigéﬁ;a___ECXQAAﬁf 050
Evelyn Micle Fain, stee

- for Elizabeth Faln, under
agreement dated June 11, 1962

0 XJ\\\)\% S IAN
Evelyn cie Fain, Trustee for
Lyle Stoneman Fain, under

(if:;ifwent da June 1962

Norman M. Fain r

Zw?

-

T

Rdsalle B Fain, Leo Bakalar
and Victor J. Baxt, Trus-
tees_of The Normdn M. Fain
Irrevocable Trasts, under
agreement dated June 11, 1962
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Cosvracecoe (0 o,

Lawrence A, Faln and oyd D.
Tarlin, Trustees for Lawrence
A. Faln, under agreement
dated December 26, 1962

Dati B Ta

Rosalle B. Faln, 'Trustee for
Jonathan D. Fain, under
agreement dated July 6, 1960

Voste £ Fa

Rosalle B. Faln, Trustee for
Martha A, Fain, under agree-
ment dated July 6, 1960

Dorr "L
Rosalie B. Fain, Trustee ifor

Wendy B. Fain, under agree-
ment dated < 6, 1960

Wl T

M. Edgar Fagy, Guardian of the
person an
Fain

estate of Richard

E. Macie Fain, Guardian of’ the
person and estate of
Elizabeth Fain

’ O X k'\
E. Macie n, Guardian o e
person and estate of Lyle S.

Fain



D 2

Rosalle B, Faln, Guardian of
the person and estate of
Jonathan D. Fain

Nt L s

Rosalle B. Fain, Guardian of the
person and estate of Wendy B.
Fain

(Dratin 2o

Rosalle B. Fain, Guardian ol the
pergon and estate of Martha A.
Fain

Faye'Mayér

i : f/\n(:\ &Q‘\\Y\

E. Macie Failn )

T

Rosalie Failn

iazaddi
Witiiam L. yEer

=0

Victor J. Baxe
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CONTINENTAL OIL COMPANY
| /]

Gat<___
{ 6

Corporate Seal

ATTEST:

éjc';,r'e*ta'ry.
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EXHIBIT A

PARCEL I

That lot of land with all hulldings and improve-
ments thereon, situated on the northerly side of Oakland
Avenue in the City of Pawtucket in the State of Rhode
Island, laid out and delineated as Lot No. 482 (four
hundred eighty two) in Section CXV upon that plat en-
titled, "The Oakland Plat Surveyed & Platted By Cushing
& Co, April 1872", recorded in the records of Iand - -
Evidence in said City of Pawtucket on Plat Card 128,

Said lot is further bounded and deseribed as fol-
lows: Beginning at the southeasterly corner of said
lot at a point in said Oakland Avenue, and at the south
westerly corner of land now or lately of Augusta B.
Buettner et al, said point being seventy nine and 57/100
(79.57) feet westerly from the westerly line of York
Avenue as measured along the northerly line of said
Oakland Avenue; thence westerly bounding southerly on
said Oakland Avenue forty (40) feet to land now or
lately of Hay Realty Corp.; thence northerly bounding
westerly on the last named land eighty five (85) feet
to land now or lately of Arcito Castelluccl et al; thence
easterly bounding northerly on the last named land forty
(40) feet to said land now or lately of Augusta B. Buettner
et al and thence southerly bounding easterly on the last
named land eighty five (85) feet to the place of begin-
ning. Containing 3,400 square feet of land, more or less.

PARCEL II

That certain lot or parcel of land with all the
buildings and improvements thereon situate on the
southerly side of Oakland Avenue in the City of Pawtucket,
State of Rhode Island, laid out and designated as Lot
No. 532 on %that plat entitled "The Oakland Plat Surveyed
& Platted By Cushing & Co. April, 1872." which plat is
recorded in the office of the City Clerk of the City of
Pawtucket on Plat Card 128,

Said lot is bounded and described as follows:
Beginning at a point in the southerly line of Oakland
Avenue, pne hundred fifty-eight and 5/10 (158.5) feet,
more or less, westerly from the westerly line of York
Avenue, said point of beginning being at the northwest-
erly corner of land now or lately of Walter W. Stuben
et al, and running thence southerly bounding easterly on
said Stuben et al land a distance of eighty-five (85§
feet to land now or lately of Andrew G, Tait et al;
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thence turning and running westerly bounding southerly
on said Tait et al land a distance of fifty (50) feet

to land now or lately of Darlington Fabrics Corp.; thence
turning and running northerly bounding westerly on said
last named land a distance of eighty-five (85) feet to
said Oakland Avenue; thence turning and running easterly
bounding northerly on said Oakland Avenue a distance of
fifty (50) feet to saild Stuben land and the point and
place of beginning., '

PARCEL III

That lot of land with the bulldings and improvements
thereon, situated on the northerly side of Hughes Avenue
in the City of Pawtucket, State of Rhode Island, laid out
delineated as Lot No. 533 (five hundred thirty three) in
Section CXXVII on "The Oakland Plat Surveyed & platted by
Cushing & Co. April, 1872" recorded in the records of
Land Evidence in said City of Pawtucket on Plat Card 128
and Plat Card 358.

Said lot bounds southerly on Hughes Avenue fifty
(50) feet and holding that width extends northerly eighty
five (85) feet to and bounds northerly on land now or lately
of Robert S. Boyce et al., bounding easterly on land now
or lately of Ida Schwertner et al., and westerly on land
now or lately of Darling Fabric Corp.

PARCEL IV

That lot of land with all buildings and improvements
thereen, situated on the northerly side of Oakland _
Avenue in the City of Pawtucket and State of Rhode Island,
laid out and delineated as Lot No. 479 (four hundred
seventy nine) in Section CXIV on that plat entitled, "The
Oakland Plat, surveyed and Platted by Cushing & Co., April,
1872 Rec. May 3, 1872", recorded with the Records of Iand
Evidence in said City of Pawbucket on Plat Card No. 358,
said plat is also recorded with said Records .on Plat
Card No. 128, :

Said lot bounds southerly on Oakland Avenue forty
(40) feet, westerly on land now or lately of Albert A.
and Doris H. Adams eighty five (85) feet, northerly on
land now or lately of August and Mary Pimental (40) feet
and easterly on land now or lately of George (Grise eighty
five (85) feet.
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PARCEL V

That certain lot or parcel of land with all the
buildings and improvements thereon situated on the
southerly side of Robinson Avenue, in the City of
Pawtucket, State of Rhode Island, laid out and desig-.
nated as Lot No. 481 in North Section CXV on that plat
entitled "The Oakland Plat Surveyed & Platted By Cushing
& Co. April, 1872" which plat is recorded in the office
of the City Clerk of the City of Pawtucket on Plat
Card 128,

Said lot is bounded and described as follows:
Beginning at a point in the southerly line of Robinson-
Avenue, eighty-one and 61/100 (81.61) feet, more or less,
westerly from the westerly line of York Avenue, said point
of beginning being at the northwesterly corner of land
now or lately of Apex Tire & Rubber Co., and running thence
southerly bounding easterly on salid last named land a dis-
tance of one hundred two and 67/100 (102,67) feet, more
or less, to land now or lately of Palmer Corporation;
thence turning and running westerly bounding southerly on
said Palmer Corporation land a distance of forty (40) feet,
more or less, to land now or lately of Flora Niebuhr;
thence turning and running northerly bounding westerly on
sald last named land a distance of one hundred three and
23/100 (103.23) feet, more or less, to Robinson Avenue;
thence turning and running easterly bounding northerly on
said Robinson Avenue a distance of forty and 02/100 (140.02)
feet to said first mentioned point or place of beginning.

PARCEL VI

Those two certain lots or parcels of land, with all.
the buildings and improvements thereon, situated on the
northerly side of Hughes Avenue in the City of Pawtucket
and State of Rhode Island, laid out and delineated as
Lots Nos, 534 (five hundred thirty four) and 537 (five
hundred thirty seven) on that plat entitled, "The Oakland
Plat surveyed & platted by Cushing & Co. April, 1872"
and which said plat is recorded with the ILand Records of
said City of Pawtucket on Plat Card 358.

PARCEL VII

" That certain lot or parcel of land with all the
buildings and improvements thereon, situated at the
northwesterly corner of Oakland Avenue and York Avenue,
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laild out and designated as lot numbered four hundred
seventy-eight (478) on that plat of land entitled "The
Oakland Plat Surveyed and Platted by Cushing & Co. . April,
1872", which said plat is duly recorded in the office of
the City Clerk in saild City of Pawtucket on Plat Card 128,

PARCEL VIII

That certain lot or parcel of land with all the
buildings and lmprovements thereon sltuate at the south-
westerly corner of Robinson Avenue and York Avenue, 1n
the City of Pawtucket, State of Rhode Island, bounded and
described as follows:

Beginning at the point of intersection of the sou--
therly line of Robinsaon Avenue with the westerly line of
York Avenue, and running thence southerly bounding
easterly on York Avenue a distance of fifty-one and 52/100
(51.52) rfeet, morée or less, to land now or lately of Apex
Tire &_Rubber Co.; thence turning and running westerly
bounding southerly on said last named land a distance of
eighty-one (81) feet, more or less, to land now or lately
of Arcito W. Castellucci et al; thence.turning and running -
northerly bounding westerly on sald last named land a
distance of fif ty-two and 67/100 (52.67) feet, more or
less, to Robinson Avenue; thence turning and running
easterly bounding northerly on saild Robinson Avenue a dis-
tance of eighty-one and 61/100 (81.61) feet, more or less,
to York Avenue and the point or_place .of beginning.

Said parcel comprises the northerly part of Lots No.
477 and 480 in North Section CXIV on that plat entitled
"The Oakland Plat Surveyed & Platted By Cushing & Co.
April, 1872" which plat is recorded in the office of the
City Clerk of the City of Pawtucket on Plat Card 128.

PARCEL IX

That lot of land with all buildings and lmprovements
thereon, situated on the southerly side of Robinson
Avenue in the City of Pawtucket 1n the State of Rhode
Island, laid out and delineated as lot No. 484 (four
hundred eighty four) in Block CXV of North Section of
that plat entitled, ."The Oskland Plat Surveyed & Platted
by Cushing & Co. April 1872", recorded in the Records of
Land Evidence in said Pawtucket on Plat Cards No. 128

and 358.

Said lot bounds northerly on Robinson Avenue. forty and
01/100 (40.01) feet, easterly on land now or lately of
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Arcito W. Castellucci et al one hundred two and 72/100
(102,72) feet, southerly on land now or lately of Hay
Realty Corp. forty (40) feet, more or less, and westerly
on land now or lately of Hay Realty Corp. one hundred
three and 46/100 (103.46). feet. ' '

-~

PARCEL X

That certaln tract or parcel of land with all the
bulldings and improvements thereon situate on the
westerly s8ide of York Avenue in the City of Pawtucket,
State of Rhode Island, bounded and described as follows:

Beginning at a point in.the westerly line of York
Avenue, fifty-one and 52/100 (51.52) feet, more or less,
southerly from the southerly 1line of Robinson Avenue,
said point of beginning being at the southeasterly corner
of land now or lately of Raymond G. Laliberte et al, and
running thence southerly bounding easterly on said York
Avenue a distance of fifty (50) feet to land now or lately
of George Guise; thence turnlng and running westerly
bounding southerly in.part on sald Guise land and in part
on land now or lately of Palmer Corporation a distance of
eighty and 34/100 (80.34) feet to land now or lately of
Arcito W. Csstelluccil; thence turning and running north-
erly bounding westerly on -said Castellucci land a dis-
tance of fifty (50) feet to said Laliberte land; thence
turning and running easterly bounding northerly on said
Laliberte land a distance of eighty-one feet, more or
less, to said York Avenue and the point or place of
beglnning.

PARCEL XI

That certain tract or parcel of land with all the
buildings and lmprovements thereon situate at the south-
westerly corner of Oakland Avenue and York Avenue in the
City of Pawtucket, State of Rhode Island, comprising .
Lots No. 538, 539, 540 and 541 on that plat entitled "The
Oakland Plat Surveyed & Platted By Cushing & Co. April,
1872." which plat is recorded in. the office_.of the City
Clerk .of the City of Pawtucket, on Plat Card 128,

. Said tract 18 bounded and described as follows:
Beginning at the point of intersection of the southerly
line of Oakland Avenue with the westerly line of York
Avenue, and running thence southerly bounding easterly
on saild York Avenue a distance of one hundred seventy and
32/100 (170.32) feet, more or less, to Hughes Avenue;
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thence turning and running westerly bounding southerly on
- said Hughes Avenue a distance of seventy-six (76) feet,

more or less, to land now or lately of Erich A. Horn et
al; thence turning and running northerly bounding west-
erly in part on said Horn land and in part on land now
or lately of Apex Tire & Rubber Co, a distance of one
hundred seventy (170) feet, more or less, to Oakland
Avenue; theénce turning and running easterly bounding
northerly on said Oakland Avenue a distance of seventy-
eight and 5/10 (78.5) feet, more or less, to said York
Avenue and the point .or place of beginning.

PARCEL XII

That certain tract or parcel of land with all the
buildings and improvements thereon situate on the
southerly side of Oakland ‘Avenue, in the City- of Paw-
tucket, State of Rhode Island, laid out and designated
as Lots No. 535 and 536 on that plat entitled "The
Oakland Plat Surveyed & Platted By Cushing & Co. April,
1872." which plat is recorded in the Office of the City
Clerk .of the City of Pawtucket on Plat Card 128,

Seid tract is bounded and described as follows:
-Beginning at a point in the southerly line of Oakland
Avenue, seventy-eight and 5/10 (78.5) feet, more or less,
westerly from the westerly line.of York Avenue, said
point of beginning being at the northwesterly cornér of
land now or lately of Vincent Zukowski et al, and running
thence southerly bounding easterly on said Zukowski land
a distance of eighty-five (85) feet to land now or lately
of Erich A. Horn etal; thence_turning and running west-
erly bounding southerly on said Horn land a distance of
eighty (80) feet to land now or lately of Apex Tire &
Rubber Co.; thence turning and running northerly bounding
westerly on said last named land a distance of eighty-
five (85) feet to Oskland Avenue; thence turning and run-
ning easterly bounding northerly on said Oakland Avenue
a distance of eighty %80) feet to said first mentioned
point or place of beginning. .

PARCEL XIII

That certaln lot of land with all the buildings and
improvements thereon, situated on the northerly side of
Oakland Avenue in saild Citﬂ of Pawtucket and bounded and
described as lot numbered 483 (four eighty-three) on that
plat entitled "The Oskland Plat, surveyed & platted by
Cushing & Company, April 1872" and recorded on Plat Card

128,
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_ Said lot bounds southerly on Oakland Avenue 40 gforty)
feet and holding that width extends northerly 85.16 (eighty-
five and sixteen hundredths) feet, more or less, bounding
westerly on land now or-lately of Ralph G. Lumb, northerly
on land now or lately of August and Chrilstiana Honeke, and
easterly on land now or lately of Victor and Alice Charron.

PARCEL XIV

Those four certain lots or parcels. of land, with all
the buildings and improvements thereon, situated on the
southerly side of Saratoga Avenue and on the northerly
~slde of Carter Avenue in the City of Pawtucket and State
of Rhode Island, laid out and.delineated as Lots Nosg. 3
§three), 4 (four), 9 (nine) and 10(ten) on that plat entitled,
"Montrose Park Pawtucket, R. I. J. E,.Judson, Eng'r.” and which
said plat is recorded in the office of the City Clerk.of sald
City of Pawtucket on Plat Card 313.

PARCEL XV

That certain tract or parcel of land situated between
Central Avenue and Oakland Avenue in the City of Pawtucket,
Providence County and State of Rhode Island bounded and de-
scribed as follows:

Beginning at a point at the intersection of the southerly
line of Robinson Avenue with the westerly line of York Avenue;
thence running southerly bounding easterly on York Avenue
one hundred eighty-six and 52/100 (186.52) feet to a point;
thence turning an interior angle of-90°-43'-20" and running
westerly bounding southerly on Oakland Avenue five hundred
seven and 73/100 (507,7§) feet to a point; thence turning
an interior angle.of 90 =06' and running northerly bounding
westerly on land of Oakland .Corporation along the easterly
face of an existing brick wall one hundred nine and 19/100
(109.19) feet to a point; thence turning an interior angle
of 890-49' and running easterly along the southerly face of
an existing brick wall twenty-one (21.00) feet to a point;
thence turning an exterlor angle of 90o and running north-
erly in part along the easterly face of an exlsting brick
wall and in part along the easterly face of an existing
cement block wall seventy-nine and 80/100 (79.80) feet to
a point in the southeasterly line of Central Avenue for s
corner; thence turning an interior angle of 109°-50f and
running northeasterly bounding northwesterly on Central
Avenue thirteen and 3/100 {(13.03) feet to a point at the
intersection of the southeasterly line of Central Avenue
with the southerly line of Robinson Avenue; thence turning
an interior angle of 1599-28'-30" and running easterly bound-
ing northerly on Robinson Avenue four seventy-six and 88/100
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(M76 88) feet to the point or place of beginning.

The above described parcel of land contains by estima-
tion 95,500 sq. ft.

PARCEL XVI

That certain tract or parcel of land situated on the
westerly side of Mendon Avenue in the City of Pawtucket,
County of Providence and State of Rhode Island bounded and
described as fOllOWB’

Beginning at a polnt at the intersection of the
westerly line of Mendon Avenue with the southerly line of
Hunts Avenue; thence running southerly along the westerly
line of Mendon Avenue five hundred sixty-nine and 63/100
(569.63) feet to a point; thence turning an interior
angle of 900 and running westerly bounding southerly on
land now or lately of International Wire & Cable Corp.
two hundred ten (210. 003 feet to a point; thence turning
an exterior angle of 90. and running southerly bounding
easterly on land now or lately of said International Wire
& Cable Corp. fifty-one (51.00) feet, more or less, to a
point on the easterly boundary.line of land formerly of
the New York, New Haven and Hartford Rallroad; thence run-
ning northwesterly. on the boundary line of land formerly
cof the New York, New Haven and Hartford Railroad fifty-
seven (57.00) feet, more or less, to a point; thence run-
ning nartherly bounding westerly on‘land now or lately of
said International Wire & Cable Corp. three hundred ninety-
four and 35/100 (394.35).feet, more or less, to a point
in the southerly._line of Phillips Place for a corner;
thence running northeasterly along the southerly line of
Phillips Place twenty-nine and 4/100 (29.04) feet to a
point; thence northerly bounding westerly on Phillips
Place one hundred sixty-seven and 78/100 (167.78) feet,
more or less, to sald Hunts Avenue; thence running east—
erly bounding northerly on Hunts Avenue two hundred and
9/100 (200.09) feet, more or less, to the point or place
of beglinning. .

The above described parcel of land contalns by estima-
tion 125,000 sq. ft.
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EXHIBIT B

- PROCEDURE_FOR_COMPUTIN CONTINGENT PAYMENT

As additional compensation to Stoeckholders, Con-
tinental, on March 1, 1969, will make a supplemental pay-
ment (hereinafter called the "Contingent Payment") to the
Stockholders! Committee, as agents for the Stockholders.
The amount of the Contingent Payment will not exceed
$6,000,000 plus simple interest computed at the rate of
44 per annum on the entire Contingent Payment fram the
Closing Date to March 1, 1369. The amount of the Con-
tingent Payment will be equal to 60% of the "Cash Eérnings"
above the "Base Level! determined by Continental's inde-
pendent public accountants., Arthur Young & Company, as
follows:

| 1. "cash Earnings" shall mean net income (ex-
cluding insurance recoveries under the claims ésserted
in comnection with the fire referred to in Section 6(j)
of the Sales Agreement) plus depreciation and amortiza-
tion of good will, patent vights and underwriters' ap-
provals during the period January'l, 1965 to December
31, 1968, 1nclusive (such period kelng herein called
the "Contingent Period") generated by "Present Opera-
tions," "Logical Extension of Present Operations” and

"Includible New Ventures" as defined in Sections 3, 4



and 5 herecf and attributable to the Thompson Com-
panies and the properties purchased ffom Hay Reélty.

2. The "Base Level” shall be $10,000,000 un-
less the sum of capital investments made in "Present
Operations," "Loglcal Extensions of Present Opera-
tions" and "Includible New Ventures" shall be less
than $10,000,000 d&ring the Contingent Period, in
which event the Base Level shall be determined ac-
cording to the following formula:

Base Level = $10,000,000 x §$4°:000:0001§;

~$%0,000,000

where X equals $10,000,C00 less the amount of capital
expenditures actually made during the Contingent Period.

3. ®Present Operations” shall mean those opera-
tions belng conducted as of the Closling Date in facili-
ties owned, leased ox used by the Thompson Companies,
or which will be conducted between the Closing Date
and December 31, 1968, in facilities now under con--
struction or authorized prior to May 31, 1964.
Operations within the present product llines of the
Thompson Companies in facilities which may be ap-
proved for constructlion between the Closing Date and
December 31, 1968, also will be considered as Present
Operations. Income from sale of know-how, royalty

income, and income from operations conducted by third
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parties, in whole or in part, directly for ﬁhe bene~
fit of one or more of the Thompson Companies shall
also be considered as Present Operations.

4, 'Logical Extensions of Present Operations"
shall mean operations not now conducted or authorized
by the Thompson Companies, but which require invest-
ment capital aggregating less than $2,000,000 during
the Contingent Period and are closely allied to
Present Operations either in the manufacturing or
marketing steps. Logical Extensions of Present
Operations shall include, but are not limited fo,
rubber garden hose manufacture, manufacture of styrene-
butadiene reinforcing crumb, manufacture of new types
of plasticizers, and products of a similar nature.

5. "Includible New Venture" shall mean any
project not described in Sections 3 and 4 above’ which
1s mutnally agreed upoh by Continental and the'Stock;
holders' Committee.

6. For the purpose of determining the amount of
Cash Earnings:

(a) Theoretical Federal and state income
and other taxes will be computed as if the
Thompson Companies (including the realty pur-
chased from Hay Realty) had been operated as

a single, independent corporation with deductions



pursuant to Sections 6(b) and 6(c) after
January 1, 1965. Income taxes imposed on re-
cépture of investment credits or depreciation
taken prior to January 1, 1965 shall not be
deducted from Cash Earnings.

(b) Interest on all long-term debts of the
Thompson Companies and on the properties pur-
chased from Hay Realty shall not be deducted
from Cash Earnings. The entire amount of the
interest on the Contingent Payment, however,
will be consildered as a cost in the determina-
tion of Cash Earnings regardless of whether ac-
crued before, during oxr after the Contingent
Period.

(¢) Depreciation of assets of the Thompson
Companies and the properties purchased from Hay
Realty for computation of Cash Earnings and
theoretical income taxes will be based on the
following straight-line rates applled to the
yearly average depreciable investment with no
salvage value allowed:

Autos 25% per year

Diesel Tractors 25% per year
Gasoline Tractors 25% per year
Trailers 12.5% per year



Liquids Transport 12.5% per year

Office Equipment 10% per year
Laboratory Equipment 10% per'yeér'
Process Machinery & | '
Equipment 9.1% per year
Process Buildings 9.1% per year
Other Buildings ' L4g per year

Classification of such assets shall be that allow-
'able by the Internal Revenue Service, and the
depreciable basis of such assets shall be (1) for
Monroe, until liquidation, gross book value at
January 1, 1965 plus the actual cost of capital
investments made after January 1, 1965 and less
the gross book value of assets retired after
January 1, 1965; (ii) for Thompson, Apex and/or
Turner, until liquidation, the "Net Sound Value"”
as reflected in the physicgl asget appraisal of
The Lloyd~-Thomas Co. referfed to in Section
6(h)(2) of the Sales Agreement plus the actual
cost of capital investments made after the date
‘of such appraisal and less the "Net Sound Value”
or actual cost, as the case may be, of assets
retired since the date of such appraisal; (iii)
actual cost with respect to the properties con-
veyed by Hay Realty pursuant to.the Sales Agree-

ment; and (iv) after liquidation of any one or

5



more of the Thompson Companies, The tax basils

of the assets in the hands of the corporation

oy corporations recelving such assets on liqulida-

tion plus the actual cost of capital investments

made after the date of such liquidation and

less the tax basis or actual cost, as the case

may be, of assets retired after such liquida-

tion.

(@) charges made by Continental for costs
incurred in long-range product or pfocess develop-
ment, research and development expenses, or oﬁher
staff services will be excluded from the Cash
Earnings computation unless these charges are
specifically authorized by the chilef executive
officer of the Thompson Companies. -Cohtinental
charges for administrative overhead will be
excluded from the Cash Earnings computation.

7. In the event Continental or any Continental
subSidiary supplies'products to any of the Thompson
COmpahies, these products will be transferred at prices
equal to the prices that Thompson Companies could have
obtained under an arms-length long term contract for
producf of like ‘quality and quartity.

8. Inventories will be valued at lower of cost
or market. The methods and procedures of costing

inventories will be those consistently followed by

6



the Thompson Companies in the past. .

.9, In no event shall Continental's method of
financlal accounting affect the computatlon of the
Contingent Payment.

10. In no event shall the Contingent Payment
exceed $6,000,000 plus the interest referred to in
the first paragraph of this Exhibit B,

11. All computations required for calculation
of the Contingent Payment shall be made in accofdance
with generally accepted principles of accrual account-
ing applied on.a consistent basis.

12. Notwithstanding any other provision of this
Agreement, Continental shall have no obligation,
either direct or indirect, to make any investment in
or lend its credit to the development of the prop-
erties of thé Thompson Companies or those purchased

from Hay Realty. -
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. EXHIBIT D

That certain tract or parcel of land together
with the buildings and improvements thereon situated
between Central Avenue and Oakland Avenue in the
City of Pawtucket, County of Providence and State of
Rhode Island, bounded and deseribed as follows:

Beginning at a point in the northerly line
of Oakland Avenue two hundred seventy-nine and
thirty-~five one-hundredths (279,35) feet easterly
from the intersection of the northerly line of
.Qakland Avenue with the easterly line of Mendon Avenue,
thence turning an interior angle of 89°-577-10" and
running northerly along the easterly line of Iot 499
and Lot 500 in Square CXIX, North Section, The Oakland
Plat surveyed & platted by Cushing & Co. April, 1872,
said plat being duly recorded on Plat Card 128 and
Plat Card 358 in the office of the recorder of deeds
at Pawtucket, R,I.,, one hundred eighty and forty-six
one-hundredths (180,46) feet to a point in the south=~
easterly line of Central Avenue for a corner; thence
turning an interior angle of 109°-47!'-50" and running
northeasterly along the southeasterly line of Central
Avenue twenty-five and seventeen one-hundredths (25.17)
feet to a point for a cormer, thence turning an N
interior angle of 70°-10' and running southerly. in part
along the easterly face of an existing cement block
wall and in part along the easterly face of an existin%
brick wall seventy-nine and eighty one-hundredths (79.80)
feet to a corner, thence turning an interior angle of
90 degrees and running westerly along the southerly
face of an exlsting brick wall twenty-one (21) feet to
a corner, thence turning an interior angle of.270°411'
and running southerly along the easterly face of an
exlsting brick wall one hundred nine and nineteen one-
hundredths (109.19) feet to a point in the northerly
line of Oakland Avenue for a corner, thence turning
an interior angle of 89°-54' and running westerly along
the northerly line of Oakland Avenue two and elghty-
seven one-hundredths (2,87) feet to the point or place
of beginning, _



EXHIBIT E

Conyeyed by Apex Tire & Rubber Co. to Apex Incorporated

Parcel One: 1ot No. 511 on the plat entitled
"The Oakland Plat., Surveyed & Platted By Cushing &

Co. April 1872."

Parcel Two: 1lot No. 188 and 189 on the plat
entltled "Re-~-Plat of a portion of the Oakland Plat
Paﬁtucket R.I. belonging to Edwin Darling Surveyed

and drawn in December, 1895 by R. H. Tingley, Eng'r."

Parcel Three: Lot No. 190 on the plat entitled
"Re-Plat of a portion of the Oakland Plat Pawtucket
R.I. belcnging to Edwin Darling Surveyed'and drawn

in December, 1895 by R. H. Tingley, Eng'r."

Parcel Four: Lots "A" and 192 on the plat
entltled "Re-Plat of a portion ofrthe Oakland Plat
Pawtucket R.I; belonging to Edwin Darllng Surveyed

and Drawn in December, 1895 by R. H. Tingley, Eng'r.,"

Conveyed by Thompson Chemical Company to Apex Incorporated'

Lot No. 4 on the plat entitled "Part of the
‘Oakland Plat Belonging to J. B. Hunt Surveyed &

Platted June, 1873 by A. R. Sweeb."



A special meeting of the stockholders of Thompsen
Chemical Compaany, a Rhode Island corxrporation, was held at
1000 Union Trust Building, Providence, Rhode Island, at/f:00 4. M.
on December 7 , 1965.

The Chairman ascertained that all ef the outstandi

shares of Commmon Stock of the Corporation were represqntiiﬁlt“tﬁiﬁ.

meeting by proxy. The Chairman directed that the proxy tn;tcn |

senting such shares be filed with the minutes of the us.ting

The Chairman presentaed to the meeting a walver of
notice signed by the helder of the proxy representing all of the
outstanding shares of Common Stock of the Corporation and directed
that the said waiver of notice be filad with the minutes of this
meeting.

The Chairman stated that it was recommended that the
Corperation be liquidated on or before December 31, 1965 and that
its alll&iﬁiﬁﬁdijgmﬁbutad to Continental Qil Company, the sole
stockholder of the Corporation, in cemplete liquidation of the
Corporation and in complets canceliatien and redemption of all
of its stock. He stated that, in connection with the dissolu-
tion, Continental would assume all cbligations of the Corporatien
and, retaining the Corporation's assets, would operate the

Exhibit B



buaiag's uf—th; Corporation, either directly or through a gub~

sidiazy Bt*ﬁ.visim of Continental.

The Chairman then presented to the meeting a copy of
a propesad Plan of Liquidation of the Corporation dated Decem~
ber 1, 1365. Theresupen, on moticn duly made and seconded and
after diacussion, the {ollowing resolutions were unanimously
adopted:

RESOLVED,

(1) that the Plan of Liquidatiom of the Company
dated Decembexr 1, 1965, a copy of which has beasn
submitted to this meeting, is hersby approved, and
the Secratary is hereby directed to file a copy nf
said Plan with the recoxds of this meeting; Fo

(2) that the Company be dissolved and that its as-
sets be distributed to Contiaental 0il Company, as
the sole stockholder thaereef, in complete camncella-
tion and redemption of all of the capital stock of
the Company;

{3) that the proper officers of the Company are
hereby authorized, on behalf of the Company, to
execute, deliver and/or file all such other
inatruments and to taka all such othar actionm,

as they may deem necessary or advisable ia coa-
nection with said dissolution and in order to
eagry out said Plan of Liquidation, including,
without limiting the generality of the foregoing,
aytherising counsel to appear for and on behalf of
the Company in connection with the petitien to be
filed by or on behalf of Continental 0il Company
for the dissolution of the Company, and author-
izing said counsel to waive issuance and service of
any subpoena in connection with said petition and
to join therein, and the execution and delivery of
an instrument or inatruments between the Company
amnd Continental 041 Company, providing for the
transfer to Continental Qil Company of all assets

-2.



of the Company, and for the assunptiea by Cantinenzal
-raizqchlgnay of all obligations of the Company.

That thia corporation shall discontinue its business,
liquidats its business, assets and affairs, distributs
its assets, capital and surplus to its stockholder

as a enupleta liquidation of the corporation in rul‘
payment in exchange for all of the capital stock,

later than December 31, 1965 and disselve; that tﬁs
officers of this corporation ox any o0f them and the
holder of tha issued and outstanding capital stock of
this corporation, in their several capacities, ara
authorized and directed to discontinue the business

of the corporation; to dispose of all assets and busis
ness property; to collect and receive accounts smd
notss raceivable and all other amounts and obligggisns
due to the corporation; to pay all debts and obliga~
tions and the legal and other expenses of liquiiltiiﬁf
and dissolution; to prepare and file all appropriate
tax and other returns and governmental forms; to -lki,
executa and deliver any instrument and all instrus
ments and to take such other steps as they in their
diseration shall deem necessary or desirable to evi-
dence, effactuate and accomplish the said objectives
and purposes; to file or cause to be filed a petitiom
for the disselutian of this corporatiom and to engage
counsel for that purpose; to engage and authorize the
same Or other ceunsel to appear for and in behalf of
the corporation in respect to and in connection with
such petition and to waive the issuance of any sub-
poena and the filing of any answer and to join with
the petitioner in the prayer for the dissolution of
the corporation and to take all other appropriate steps
: the snd and purpose, as they may be advised.

agygiﬁfbjiag no other business to come before the meeting,
on motion duly made and seconded, the meeting was adjourned.

ADJOUBMED .




THOMPECH CHEMICAL COMPANY

PLAN OF LIQUIDATION

WHEREAS, Continental ¢il Company, a Delawars cer-
poration (hersinaiter refsrrad to as Continental), i3 the
holder of all outstanding atock of Thompson Chemical Company,
a Rhode Isliand corporation (hereinafter refsrred to as
Thompson); and

WHEREAS, ir is contemplated that a2 pstition o
dissolve Thompson sizned by such stockholder will be filad
with the Superior Court for the County of Providence in the .
State of Rhode Island pursuant to Section 7-5-17 of the Gml
ilaws of Rhode Island, 1936, as amended;

ROW, THEREFCRE, this Plam provides that:

i. Thompson is to affect its complets liquidation
and disselution ia accordance with the applicable provisions
of the Rhode Island General Corporation Law and all of its
asgets are to be distributed to Continental, as holder of all
cutstanding stock of Thompson, in compleats 1ani.dation of
Thompson and in complete cancellatien amd redemptisn of all
of its stock. Upon such liguidation, Continental, as the
sole stockbolder of Thompson, will assume all obligations of
Thompson.

2. The foregoing steps are to be completed on or
before Degember 31, 1965.

Dated: Dacember 1, 1965
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IHDENTURE

INDENTURE, dated Decewbex 31, 1565, between THOMNPSON
CHEMICAL COMPANY, a Rhodé Island corporatiean (the Subsidiaxy),
and CONTINENTAL OIL COMPANY, a Delaware coxporation (the Paxent),

WHEREAS, it is intended that the Subsidiary be duly

dissolved pursuant to a Plan of Liquidation, dated Degl
1963, which provides for the distribution of all of i.
to the Parent as the holder of all the Subsidiaxy’'s ¢
and the aseumptioa by the Parveat of all cbligations ‘i
Subgidiary; and | .
WHEREAS, by this Indenture, tha Subsidiary intends to
aagign, transfer and coanvey to the Pareant all of its propexty,
rights, contracts, business as a going concera and assets which

are not assigned, transforred or conveyed to the Parant by other

instrumants;

_ Wm, es 2 digtribution in complete

BE M

he Subsidiary, and in complete cancellation and

rudmpt 6& oé ail of its stock, the Subsidiary hereby assigns,
trangfers, and conveys to the Parent all of the Subsidiary's
right, title and interest, legal or equitable, in and to all
of the property, rights, contracts, bﬁlinus a8 & going concern
and assets, of any naturs, tangible and intangiblse, wherever
situate, wvhich the Subsidiary pesssssad, held or owmed at the
tims of delivoery of this Indenture, iacluding, witheut limita-

tion, the trade conneotions and lists of customexs of the

Exhibit D
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patents, know-how, copyvights and all txademarks,

trade names and registrations thereof, insludiag the good will
of the business assogiated therewith, and the exelusivae right to
usé the name “Thoapson Chemical Company"” or any similar name or
neaes and all other corporate names and trads nemas to tha full
extent ovned or controllad by the Bubsidiary;

TO HAVE AND TO HOLD the propexty, vighte, |
businuss and agsets hayxeby assigned, transferred

to the Farent forsvex.

SECTION 1. The Subsidiary hareby sgreas §
upon the acquisition thexeof, it will assign, txnnai a}
canvey to the Parent any property, righte, or assats scquired
by the Subsidiary subsequent to the data of thia Indenture or

acerusd or received in respect of the property transferred here-

vonder,

SECTION 2. The Subaidiary herxeby constitutes and

%ﬂmt its attorney, with full power of substitutien,

gthe Subsidiary, but for the benafit of the Parent,
to demand and ::'.;acaive any and all of the proparty transfaerred
hereunder, and to bring proceedings of any kind with reapect to
such property and any claim or right of any kind hereby assigned
transferred and conveyed, the Subsidiary hereby deslaring that
the foregoiny powars are coupled with an intareat and shall be

irxevogable.

SECTION 3. The Parent harsby assumas all the debts,
liabilicles, comtraccs and comuitmsats, sbsolute or contingent,

of the Subsidiary, sxisting atthe date hereof.




As used hervain, the word "Parent” shall be

le the succassors and agsigne of the Parant.
IH WIYHMESS WHEREOF, the partiss herato have duly

azesutad this Indentura as of the close of busimess on the day

and year fivst above writtaen,

THOMPSON CHEMICAL COMPANY -
/ 7 ‘-‘7 ’ﬁ_' .

CONTINENTAL OIL COMPANY

-

By 232!222%& !2 ég%ﬁéé::
Attaest: 1ce President

Assistant Secriétary

P BTl



ETATE QF RIIODE ISLAND

PROVIDENCE, 8G. : SUPERIOR COURT

CONTINENTAL QIL COMPANY )
) - .
“yge= )} Equity Ho. 132386
) N
)

THOMPSON CHEMICAL GOMPANY

GE

: Qrespundent thereno. and iL appear?qg‘ghaqu'

iqf the’ ‘stock’ of thc zeapondent coqnofatio '.:,

.Lhﬁ srackholdara have determined to dlssalve 5a1d sespondent

”curporation, that all debts and obligations een
qdischarged ox pzovided for, thac all taxes Lo the 'State. oESRhode
Ialand have been paid ov provided for and that -notice has been
given pursuant to the order of notice he;ein,_dnted Decembex ;7
1965, ik is

'ORDERED, ADJUDGED and DECREED:

That the réapandedt corporation, Thomésbn Chemical
Company, existing undur tha laws of the State of Rhoda Ieland,

be and the same hereby ia dissalved.

' Entered as an order of the Court this 31st day of

DPecembar, 1963.

By ordex,
ENTER:_ N
Mackenzie, J. ' Joseph Q. -Calista
12/31/65 . Ass't, Clerk
@W?‘,CM

LCLERK /
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OF

CERTIFICATE OF INCORPORATION

THOMPSON APEX COMPANY, a corporation organized and’
existing under and by virtue of the General Corporation Law
of the State of Delaware, DOES HEREBY CERTIFY:
FIRST, That the Board of Directors of THOMPSON
APEX COMPANY by unanimous consent duiy adopted the following
resolution setting forth a proposed amendment to the Certificate
of Incorporation of said corporation, declaring. said amendment to
be advisable. The resolution setting forth the proposed amend-
ment is as follows:
RESOLVED, That the Certificate of Incorporation of this
corporation be amended, said amendment to take effect
the date of registration of the amendment to the Certifi-
cate of Incorporation hereinabove set forth with the
Recorder of New Castle County, Delaware, as hereinbelow -
provided, by changing the Article of the Certificate of
Incorporation numbered "FIRST" so that as amended such

Article shall read as follows:

"FIRST: The name of the corporation-is TEKNOR
APEX COMPANY."

SECOND, That thereafter, said amendment was duly adopted,
by written consent thereto by all stockholders entitled to vote,
pursuant to sections 242 and 228 of the General Corporation Law oOf
the State of Delaware. )

IN WITNESS WHEREOF, said THOMPSON APEX COMPANY has
caused its corporate seal to be hereunto affixed and this

certificate to be signed by Norman M. Fain, its President this

27 day of August, 1968.

THOMPSON APEX COMPANY

) ) 7

{ v rd .
By /:A".?ﬂt- VANV i ta—
"~ Norman M. Fain Nad
President

G
/iﬂk. ety .
Secretary ' T : Exhibit F

T R et St -—— e




v s

TEKNOR APEX COMPANY

ELMGROVE CORPORATION

AGREEMENT OF MERGER : N

i}’va,w/;__
AGREEMENT OF MERGER dated this /( day of February,

, pursuant to Section 251 of the General Corporation Law of the

ite of Delaware, between TEKNOR APEX COMPANY, a Delaware

rporation, and ELMGROVE CORPORATION, a Delaware corporation.

WITNESSETH that:

WHEREAS, both of the constituent corporations desire

merge into a single corporation, as'helreinaf.ter specified and provided;
d

WHEREAS, TEKNOR APEX COMPANY, (originally organized
'"Thompson Apex Compahy”), by its Certificate of Incorporation which
yas filed in the office of the Secretary of State on December 9, 1964, é.s
;nended by Certificate of Amendment dated August 27, 1968 and filed in

ie office of the Secretary of State on September 20, 1968 recorded in the
g B

ecords Office at Wilmington, Delaware in Incorporation Record H,
.ﬂolume 96, Page 108 on September 20, 1968 (said Amendment changing

Bhe name of the corporation to ""Teknor Apex Comls;any”), has authorized
5§

épital stock consisting of ten (10) shares, all of one class, each such

Exhibit G
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|
|

_ﬁ,al'c having the par valuc of One Hundred ($100, 00) Dollars, amounting

_i‘the aggregate to One Thousand ($1, 000, 00) Dqllars, of which said ten
‘10) shares, are all now isgued and cutstanding and which will, upon the
Eling hercof, be canceled; and

WHEREAS, ELMGROVE CORPORATION by its Certificate of
ncorporation which was filed in the office of the Secretary of State on
july 2, 1968 and recorded in the office for the Recording of Deeds at
Dover in and for the County of Kent Incorporation Record P, Volume 35,
Page 1 on July 2, 1963, has an authorized capital stock consisting of
ten (10) thousand shares of comrﬁon stock of One ($1. 00) Dollar per share

par value of which capital stock one hundred (100) shares are now issued

and outstanding;

WHEREAS the registered oifice of Teknor Apex Company is
located at 100 West Tenth Street in the City of Wilrnington, County of New
'Castle, and the name of its registered agent at such address is The

~

Corporation Trust Company; and

WHEREAS, the registered office of Elmgrove Corporation
is 229 South State Street, City of Dover, County of Kent, and the name
of its_ registered agent at such address is Thle Prentice<Hall Corporvation
System Inc,;

NOW, THEREFORE; tfxe corporations, parties to this Agree;

Ment in consideration of the mutual covenants, agreements and provisions
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hereinafter contained do hereby prescribe the terms and conditions of
said Merger and mode of carrying the same into effect as follows:

FIRST: Teknor Apex Company hereby merges into itself
Elmérove Corporation and Elmgrove Corporation shall be and hereby is
merged into Teknor Apex Company which shall be the surviving corporation,

SECOND: The Certificate of Incorporation of Teknor Apex
Company, as heretofore amended and as is hereby further amended so that
Article FOURTH shall read as follows:

“FOURTH: The total number of shares of stock
which the corporation shall have authority to issue is
ten thousand (10, 000) shares, all of one claés, and each
such share shall have a par value of One ($1.00) Dollar,
amounting in the aggregate to Ten Thousand ($10,000100)
Dollars. "

THIRD: The manner of converting the outstanding shares of
the capital stock of each of the constituent corporatidns into the shares or
other securities of the surviving corporation shall be as follows:

(a) All of the common stock of Teknor Apex Company
consisting of ten (10) shares held and owned by Elmgrove
Corporation shall be surrendered and canceled,

(b) After the effective date of this agreement each holder
of » outstanding certificate representing shares of common -
stock of Elmgrove Corporation shall surrender the same to

the surviving corporation and each such holder shall be entitled
upon such surrender to receive an equal number of shares of




follows:
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the common stock of the surviving corporation.

FOURTH: The terms and conditions of the Merger are as

.

(a) The by-laws of the surviving corporation as
they shall exist on the effective date of this agreement
shall be and remain the by-laws of the surviving corporation
until the same shall be altered, amended or repealed as therein

provided.

(b) The directors and officers of the surviving corporation
shall continue in office until the next annual meeting of stock-
holders and until their successors shall have been elected

and qualified.

_ (c) This merger shall become effective upon filing with
the Secretary of State of Delaware,

(d) Upon the merger becoming effective, all the property,
rights, privileges, franchises, patents, trademarks, licenses,
registrations and other assets of every kind and description
of the merged corporation shall be transferred to, vested in
and devolve upon the surviving corporation without further act
or deed and all property, rights, and every other interest of
the surviving corporation and the merged corporation shall
be as effectively the property of the surviving corporation
as they were of the surviving corporation and the merged
corporation respectively., The merged corporation hereby
agrees from time to time, as and when requested by the sur-
viving corporation or by its successors or assigns, to execute
and deliver or cause to be executed and delivered all such
deeds and instruments and to take or cause to be taken such
further or other action as the surviving corporation may deem
necessary or desirable in order to vest in and confirm to the
surviving corporation title to and possession of any property
of the merged corporation acquired or to be acquired by '
reason of or as a result of the merger herein provided for -
and otherwise to carry out the intent and purposes hereof
and the proper officers and directors of the merged corpo-
ration and the proper officers and directors of the surviving
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corporation are fully authorized in the name of the merged
corporation or otherwise to take any and all such action.

IN WITNESS WHEREOF,

Herbert Malin, Secretary

S .
By ’%ﬁ /l /ga,é//

Victor J, Baxt] Secretdry

et -

|
1
|

A

the parties to this agréement,

hereto, and the corporate seal affixed. |

BY }//(:;//gf»%

A;";;.?ursuant to the approval and authority duly given by resolutions adopted
AZ’-;~‘by their respective boards of directors have caused these presents to
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BILL OF SALE OF PERSONAL PROPERTY

KNOW ALL MEN BY THESE PRESENTS, that CONTINENTAL OIL
COMPANY, a corporation existing under the laws of the State of Delaware,
and having a place of business in the City of Pawtucket, County of
Providence, State of Rhode Island (hereinafter called the "SELLER'") for

Ten Dollars ($10. 00} and other good and valuable consideration paid to it by

1
i
i
i
1

THOMPSON APEX COMPANY, a corporation existing under the laws of the l

State of Delaware, having a place of business in said City of Pawtucket,

(hereinafter called the "BUYER'") the receipt whereof is hereby aclmowledge"d,

does hereby bargain, sell and deliver unto said THOMPSON APEX COMPANY
1

the following personal property:

1. All machinery, equipment and other tangible personal prop-
erty of a capital nature (excluding office furniture, {ixtures and equipment)
located in or heretofore used in connection with the business of the SELLER
in any and all building or buildings in the City of Pawtucket, State of
Rhode Island,

2. All machinery, equipment and other tangible personal prop-
erty of a capital nature (excluding office furniture, fixtures and equipment)
located in or heretofore used in connection with the business of the SELLER
in any and all building or buildings in the City of Atftleboro and the Town of
Seekonk, Commonwealth of Massachusetts.

3, Al machinery, equipment and other tangible personal prop-

erty of a capital nature (excluding office furniture, fixtures and equipment)

Exhibit H
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located in or heretofore used in connection with the business of the SELLER

in the Town of Wilmington, Commonwealth of Massachusetts.

4. All office furniture, fixtures and equipment of the SELLER in
said buildings in said Pawtucket, Attleboro, Seekonk, and Wilmington.

5. The automobiles, trucks, trailers, tractors, tanks and tank-
trailers set forth in the schedule attached hereto entitled "Apex Transpor-
tation Equipment’’,

6. All manufacturing, shipping, transportation, office, warehouse
and other business supplies of every kind and nature in or used in connec-
tion with said buildings in said Pawtucket, Attleboro, Seekonk amd
Wilmington.

7. All raw materials, goods in process and finished merchandise

and all other property in the category of "Inventory" in said Pawtucket,

Attleboro, Seekonk and Wilmington.

TO HAVE AND TO HOLD, all and singular the said personal prop-
erty to the said THOMPSON APEX COMPANY and its successors and
assigns, to their use and behoof forever.

And the SELLER does hereby covenant with the BUYER that it is
the lawful ewner of the said personal property, that the same is free from
all encumbrances, that it has good right to sell the same as aforesaid,
and that it will warrant and defend the same against the lawful claims
and demands of all persons.

IN WITNESS WHEREOF said CONTINENTAL OIL COMP ANY has
hereunto caused these presents to be executed by its duly authorized officer

and its corporate seal to be affixed this 1lst day of Jwmly 1968.

CONTINENTAL OIL COMPANY

v Pocton [ Caun

Gordon A. Cain, Vice President




CONTINENTAL OIL COMPANY

.and

ELMGROVE CORPORATION

AGREEMZINT and SCHEDULES

as signed in New York on July 24, 1968
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AGREZHENT dated July _21-11, 1968 beteen CONTIHERTAL

OIL COHPAKY, a Delaware corporation |

\.f)
!_'

ler), and ELUCROVE

e \—urr"n' P T Y - R . 2=
CORPORATION, a Delaware corporation (Purchaser),

JHEREAS, pursuvant ©o the Federal Trade Commission
Decision and Order veawring Docket No, C- 1270 (the Consent

Order), Seller has agreed to divest certain of its assets,

properties, rignts and y*¢v11eg

h’

N

-~

WHEREAS, & »ortion of such assets, propsriies,

-

rights and ﬁ1171¢egcs re ownad by Thompson Anex Compaiy,

a Delaware corporation {Thompson Apex), all of ithe outstand-
ng capitai stock of which is owned Uy Sellex;

B

nad

&

JHERBAS, Purchaser is willing ¢ i rom Sellew
WHEREAS, Purchas s willing to buy from Sellewr,
and Seller is willing to sell to Purchaser, all of tThe
outstending capltal stock of Thompson Apex (the Thompson

Apex Stockj;
NOW, THEREFORE, in conslideration of the pramiscs

% Y .

and the covenants concained nerein, <l

~

3

1¢ parties agree as

follows:

1. S&L% O0F STOCK.
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thereto and the names of all persons, i1F any, now holding
wers of avvorney from Thompson Anex and a swozary stete-
ment of the Ttemus tieresi.

~ rp 7 A= e e ol T S ~
3.;’..0. Foo i w..t.“..s\v, CTALLETs, auwy omouiles and

transporvation eguipnanc p;cseutlv owned or leased by

3.7.7. All inventions, patents, patent applica-

technology, know-how, trademarks (including service

marks), trademarik registrations and ap;

[N

tration, trade names and copyrights owned by Thompson Apex,

o

subject o the provisions of Section 5.7.

3.8, Compliance with Contracts and Commitments.,

To the best of Sellex’s knowledze, Thompson -Apex and Seller

nave complied with tiie provisions of all leases, contracts,’

agreenents, COMML ments and understandings afrfecting the

G2

Susiness or 3“operties ol Thoxzjsoa Apex, and no default
exists under any thereorl,

()

Cowmpliliance with Laws, To the

. Y .

e, except ror the counverclaim of

r-’
3
S
@

durray Tire Compeny in a sult in Raleigh, North Carolinea an

N
(@)
A¥Y

ANea Y e : . e S e m e mem e Payeasan R - O Lo
USGED 844 o€ STLDWLECIOnN Terxeryed YO 1n secvulion

J. S O ST - N =y o] o e .
&inG CXCED T IO LEUeeIs WILCOa &are o2ing su

DAL o mean it om0 S oA o - NGRS L AT el o [T s N
officers olher Tthan Gien E. Downing) of Seiler's Thompson
.

s s T £2 ) S, . PR . - et . o
Lpex Division cr of Thornpson Apex whose reguler place of ew

ployment is in Pawiucke:, Rhode Island ¢ Hebronville,
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prepared in accordance with generally accepted accounting

pu”~tices and principles,applied on & consistent basis, sub-

»

ject to the LOll Wing:

{(a) All items of inventory shall bel valued at
Lo Biion invonltornes ak
Pawtucket, Zobrounviile and Wilmincgton facilities, except

as provided in I¥niINLT B with respect to certain finished.

P
GO0GLSs;

D, 11 accrued Dut unpaild iiadilities of
Thompson Anex, inc.uding, dut not limited to, taxes,

payrolls, vacation pay and fringe benefits of enployees,
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doubitiful accounts, returns,rebates, allowances and all

- - ~m - — - o s ) - A .
other customax v inventory adiustments, includi a
= [N S o e -2 3 ’ )
reserve for &ail product warranties in connection with
~ o~ 1A o v~ -~ =2 ———— .~ 1o~ e 27 R eWaga] 1.
gocis sold and delivered prior o suly 31, 15&8, in the
f
o vn 1 = i eto N eToTo )
WOUnT OX oLuv,vuvyg
SN ST U I, T A R T S S i S Bt
v j u..u._k\.;ueu ASTRLVAEDLEeS ald Lialdliilieies (as

3 & I = s, - LT - "~ — v — LR N 4o
el in Secti.on D.4; S.iLiail OUT Le tdaxéinl LYo accouncy

{e; The claim against Howe Scale Company shall be



(f) - Bach class of items of fix
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5.2.2, Toe bhalance sheet and detemninetion of
working capital delivecred as provided in Section 5.2.1 shall
be final and binding uniess Price, Waterhouse & Co, objects

by
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in ten days after
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Zybrand, Ross Bros. & Moatgomery, and Touche, Ross, Bailey
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5.2.3. The aggregate amouns of the Distribution
be eguivalent to Tthe excess of (1) the working capital
of Thompson Apex o July 31, 1958, determined as provided

above, over (ii) $4,CC0,000,

fong 7 < <L ~™) 3 - (2R3 BN o~ LT - e - - A -
5.3.1. At the Closing :homJoon Lpex shall transfen
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Depoéit owned by Thompson Apex on July 31, lé68.
5.3.2. After Thompson Apex hés coléected procecds
of accounts.receivable'cxisting on'July'3l; 15@8 (other
than Excluded Receivables) in an amount equalﬁto the sum
of (a) Thompson Apex's current liabilities (other than Excluded
Liabil;ties) as at Jguly 31, 1968, and (b) the excess of
(i) $4,000,000 plus the amount of all resepvés-to be shown
on the balance sheet as provided in Seétion 5.2.1, over
(ii) the aggregate value of ?hompson Apex's inventories as at
July 31, 1968 plus the amount of Thompson Apex's prgpaid'expeﬁses
as at such date which are not distribuﬁed to Seller as part of
the Distribution, Thompson Apex shall remit a}i of the further
procéeds of the accounts receivable existing on July 31, 1968,
on a weekly basis, to Sellexr's accoﬁht at Morgan Guaranty
Trust Company of New York, until the amount of the Distribution
has been paid in ﬁull, or until January 2: 1969: whichever shall
be earlier. .For the purpoées of the breégding sentencg, until
the determination of working capital has become final_and
binding in accordance with Section 5.2; the' amount of Thompson
Apex's accounts receivable, the_vélue of its.inventories and
'the'amouﬁt of its current liabilities shéll ﬁe taken as set
~forth on the books of Thompson Apex as at Jﬁly 31, 1968.
Within five days éfter the determinqtion of working dapital

has become final ‘and binding, Seller shall pay to Thompson



Apex, in cash, an amount equal to the excess, if aﬁy, of
the amounts receivedfby Seller pursuant £o'séc£ion 5.3.1 and
this Séctién 5.3.2 over the amount of the .Distribution.
5.3.3. on.January 2, 1969, Thompson Apex shall
pay to Seller in cash any portion of - the Distfibution which

remains unpaid on such date.

5.4. Excluded Receivables and Liabilities.
. Prior to the Closing, Seller shall cause Thbmpson Apex
to scegregate ﬁpon its books-and records any aécounts
receivable and liabilities_which relate to gbods manufactured
alt the facilities of Thompson Apex or Seller located at
Assonet, Massachusetté_and Aberdeen, Mississippi (Ekcluded
Receivables-and Liabilifies). From the date hereof uﬁtil the
Closing, Excluded Liabilities shall be paid by Thompson Apex
only for the account of Seller, which shall.provide Thompson
Apex with sufficient'fund; therefor. To the extent that
Thompéon Apex collects proceeds of Excluded Receivables, it-shall
remit to Seller or its designee any such proceeds on the
business day following receipt. Seller hereby indemnifies
Thompson Apex- and agrees.to hold it.harmlesg agéinst any
loss, damage:or expense incﬁrred of'suffgred By Thompson Apex
after the date of the Closing with réspect to any Exéluded

Liabilities.
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5.5,- Post~Closing Adjustments. Ffom time to time
pribr to the Clqsing, in accordance witﬁ ité %ast practiées,
Sellerx shalllmake any advances to or for the g?nefit of Thompson
Apex which may be required to éﬁable Thompson‘Apex to'meet its
liabilities as they become due and péyable, and may withdraw
funds of Thompson Apex. In additioﬁj Thompson Apex may '
perform various: services with respec£ to Seller's Assonet
operations. As soon as practicable after the Closing, the
ﬁartiés shail prepare gn'acgounting, showing the amounts of
all such advances and withdrawals made between July 31,.l968
and the date of the Closing, together with the amougtslowing
to Thompson Apex f&r the cost of such services. To the extent
that the sum of (i) such withdrawals and (ii) any amounts owing
to Thompson Apex for such services exceeds (iii) such advances
(other than'thoée made with respect to Excluded Liab%lities,
as provided in Section 5.4) the excess shéll be.promptly paid .
by Seller,to-Thompson Apex. To the éxtentithat (iii) above
exceedslfhe sum of (i) and (ii) above,,tﬁe excess shail be

added to the amount of the Distribution and paid in accordance

with Section 5.3.

6. FURTHER AGREEMTNS OF TIHE -PlART].IES.

6.1. Access- to Information.. Prior to the date of
the Closing, Purchaser ané itg ;epresentatives may make such
investigation'oﬁ.tﬁe properties, assets and business of Thompson

._Apex as it may feasonably require and'Sgller shall cause Thompson



Apex to give to Purchaser and to its counsel, accountants
and other representatives full access during normal busincss

3
the propertiecs,

hours up to the date of the Closing to all of
books, contracts, commitments, records and files of Thompson
Apex and shall furnish the Purchaser during such period all

such documents and informmation concerning its business and

affairs as Puxchaser may reasonably reqguest.
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6.2, Conduct of Thompson Apex Busincss Pending

the Closiny., TIMrom the date hereof until the Closing, cxcepnt

as Purchaser may consent in writing, Seller shall take all

-

o that:

[4]

such actién as may be requiraed

~ 6.2.1. The business of Thompson Apex shall be
conducted only in the ordinary course, which, without limi-
tation, shall include the maintenance in force of insurance
policies comparable in amount and scope of coverage to those
listed in Schedule A,

- 6.2.2. Except for such amendments as may be re-
quired to change the name of Thompgon Apex to Apex Chemical
Compaﬂ& or such other name as may be approved by Purchaser,
no change shall be made in the Certificate of Incorporation
" or By-Laws of Thompson Apex,

6.2.3. Except to the extent permitted by Section:
5.1, no change shall be made in the authorized or issued
capital stock of Thompson Apex, and no options, warrants or
rights- to purchase shares of its capital stock or secﬁrities
convertible into its capital stock shall be issued or granted.

6.2.14. The properties and assets of Thompson Apex
:(after.giving effect to the transfers contemplated by
Section 3.4) shall be maintained in good condition and repair,

6.2.5. Ixcept as otherwise }equested by Purchaser
or as otherwise contemplated hereundér, Seller shall use its

best efforts, with respect to its businesses at Pawtucket,

-
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Rhode Island and Hebronviile and Vilmington, lassachusetis
to preserve the business organization of Thoﬁpson Apex
intact, to keep availﬁﬁledtheuservices of its Ppresent e~
ployees, and ©TO preserve the good will of all those having
business reiations with it. .

. 6.2.6. Except to the extent permitted by Section
5.1, no dividend or other distribution shall be declared or
made in respect of any shares of the capital stock of
Thompson Apex.

6.2,7. No general increase shall be made by

Thompson Apex in any rate or rates of salaries or compensa-
tion of employees or agents, and no'specific'increase shall
be made in the salary or éompensation of any employee or
agent whose total salary and compenéation after such increase
would be at an annual rate in excess of $10,000.
- 6.2,.8. Thompson Apex shall duly comply with all
laws, regulations, ordinances, orders, injunctions and
decrees applicable to it and to the conduct of its business.

6.3. Pension Plans. Purchaser presently intends

to cause Thompson Apex to continue in effect the contributory
and noncontributory penéion plans -of Thompson Apex, described
in Schedule A, oxr as they ﬁéy be amended, prior to the Closihg,
subject to the provisions therein for amendment or termina-
tion, and td provide such_funéing in addition to the employee

contributions as may be required; provided, however, that in



the event of .the amendmént and continuation of such plans

‘into separate blans relating to enployees at.one Oor morc
facilitie§, Thompson Apex shail be concerned only with the
continuation of the plans (the Continued Plans) relating

to the emplo?ees'at the date hereof at the Pawltucket, Rhode
Island and-Hebronville, Massachusetts'faciligies operated by Thomps
3 Apex (the fawtucket and Hebronville Employees); provided further
- that the Purchaser intends to’cause Thompson Apex to perform

its responsibility of continﬁing to fund the benefits payafle
tolthe Pawtucket and Hebronviilé Employees. under such Continued
Plans which a?e no£ attributable to employee contriﬁutions.
Under the Continued Plans Seller représents that assets on

and, aésuming employee deposits through.Juiy';l, 1968, with
fespéct to thé Pawtucket and Hebronville Employees, including

e mployee accumulated contributions of $173,486.75, now have

a bodk value of $334,222.75. Sellef fur£her répresents that
Thompson Abéx has éﬁe'right to remove the trustee under the
Continuéd Plans and appoint a successor tfustee thereunder

upon 60 days' notice to the present Trustee.

6.4. Compliance with the Consent Order. From the date’

.hereof until the daté_of the.Closing, Purchaser shall act in
accordance with the provision of Section II of the Consent
Order and shall cooperate fully with Seller and the Federal
Trade Commission to expedite the requisite Federal Trade

Commission approval Qf the.ﬁrqnaaqtions contemplated by -



this Agrceement.

6.5. Tax Returns. Seller will cause Thoupson

Apex to close its books on the date of the Closing and to

file a federal income tax return (and any state or local
income or franchise tax returns permitted to be filed) for
the period from January 1, 1968 to the date of Closing.
Purchaser will cause Thompson Apex to file all other appli-
cable state and local income and franchise tax returns for
the calendar year 1968. Seller shall reimburse Purchaser
'for the amount.of any such state and local income or franchise
taxes that are applicable to the pefiod from January 1, 1968
to July 31? 1968, except to the extent that such taxes have
been accrued on the balance sheet referred to in Section
5.2.1.

6.6, Compliance with Stipulation, Purchaser

agrees that, from and after the Closing, in compliance with
the "Stipulation in Lieu of Restraining Order and Final Decree',

Petver F. Gagner, et al. v. Thompson Chemical Company, Pur-

chaser shall-not cause Thompson Apex to reactivate the build-
ings known &s V-1 and V-2 for the manufacture or storage of
foly vinyl chloride and the use of poly vinyl chloride
monomer in such manufacture and will not bring to said
premises any orf such monomer.

6.7 Patents and Trademarks. The parties acknowl-

edge that the trademarks owned by Thompson Apex at the time



of the Closing will be subject to the right of the purchaser
of Selier's OFhér facilities pursuaﬁg.td the Conéent Oxder

fo use the npp" Erademark until the bags on Which such trade-~
mark aépears have been disposed of. In addition, all in-
ventions, patents, patent applications, technologf and know-
how owned by Thompson-Apex at the Closing will be subject to
(ij Selléf}s non-exclusive, foyélty~free irrevocable right.td
use same for the benefit of itself and its subsidiaries in the
United States of America and to sub-license the same outside
the United States of America{ (}i) the prior grant of an
exclusive license in é_License.Agreement maﬂe the 8th day

of June, 1967 between Continental Oil.Company and Staveléy
Continenﬁal Limited, a Uniﬁed Kingdom cprporapion, and (iii) a
non—exclusive, royalty-free irrevocablelfigﬁt, without accéunting
to.Thompson Apex, by 0lin Mathieson Chemical Corporation(0lin)
to the use of such fechnology and know-how ‘and patent claims
in the pr;cticg of the polymerization of vinyl chloride as
has beep he?etofore éracticed in the polymerization facilities
located-at.Assonet,'Massachusetts, and the further right to
sub ~license such rights throughout the wofld, such rights of
0lin being subject élso to the aforesaid License Agreement.-

6.8. Further Assurances. From time to time after

the Closing, Seller shall without further consideration execute
and deliver to Purchaser or Thompson Apex all assignments,

con&eyanpés-and instruments, and shall take such furthex
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"action, as Purchaser or Thompson Apex may request-in'order more
. 8 i . .
fully to effect the transfers and other transactions contemplated

by this Agreement.

6.9. Action by Purchésef. Purchaser.shall caﬁse'Thompson
Apex to take all action required to be taken 5y it heréunder after
the Closing, including Che payment of the Disfribution provided for
in Section 5, and shall cause the Board Af Directors of Thompson
Apéx, as constituted after the Closing, to'ratify all such action.

6.10. Thompson Name. ' Prior to the 'Closing Seller will

notify Plastifay.Kimya Industrisi A, 0., the licensee_upder the‘_

- Technical Service Agreement and Trademark Agreément descfibed in
Schedule A, that said agréemehts, subsequent to Closing,'will be
performed by Thompson Apex and that where the name "Thompson Chemical
Company" has been utiiized.in the said Technical Service Agreement

" and Trademark Agreement, the licensee should subgtitute Thoméson
Apex:. Purchaser recognizes ﬁhat subsequent to.Ciosing Thompson - Apex
.will have no rigﬁt, title or interest in the néme "Thompson, " e#cept
that Thompson Apex may continue to use the name-“Thompson" on'paék—-
aging materials on hand on the date of the:Cloéing_until such
-materials have been disposed'of.of consumed.

6.11. Foxeign Sales Representatives. Seller has certain

written and oral sales representatives qgreements for sales repre-
sentation in foreign countries. Prior to the Closing said agree-
‘ments shali be assigned tO'Thompsoh Apex and after the Closing,
without limitation as to time,'Purchaser.shall cause Thompson Apex

to indemnify and hold harmless Seller and Olin, their successors
and égsigns, from and against any and all claims for commissions

T vnavrsthlas anA avhnanceg in Aannact-ian with .qnh'h'n'ln'im:q. which



may arise by reason of the'shipment by Seller or 0lin of
| poly vinyl chloride and poly vinyl chloride produets into
the countries covered:by said agreements,.except with respect:
to orders procured through such foreign sales representatives.

T. CONDITTONS PRECEDENT TO CLOSING,

T.l. Conditions to the Obligations of Purchaser.

The obligations of Purchaser under this Agreement are subject
to the fulfillﬁent,-at or prior to the Closing, of each of
the following conditions:
| T.l.1l. ZIxcept as expressly contemplated hereby,

-gll representations and warrantiestof Seller shall be true
at and as of the time of the Closing with the same effect as
though such representations and warranties had been made at
and as of such time, and Seller shall have perforined and com-
plied with all obligations, covenants and éonditions required
by this Agreement to be performed or complied with by it,
prior to or at the Closing.

7.1.2. Purchaser shall have received an opinion
of Andrew K. McColpin, Esq., counsel for the Seller, satis-
factory in form and Substance to Purchaser and its counsel,
‘as to the matters stated in Sections 3,1, 3.2.and 3.3.

T.1.3. A1l requisite approvéls of the TFederal Trade
Commission to the transactions céntemplated by this Agreement
shall have been obtained, and at the-date_of the Closing no

suit, action or other proceeding shall be pending before any
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court or governmental agency in which it is sought to restrain
or prohiblt the consummation of such traﬁsactions.

7.1.4. The businesé, pfOperties and assets of-
Thompson Apex shéll not have been adversely affected in aﬁy
material way as a result of any fire, accident or other casualty
or any lator disturbance or Act 6f God or the public enemy,

"~ 7.1.5.  Thompson Apex shall have surrendered its
rights to do business as a foreign corporation in the States
of Fississippi and Texas.

gﬁ:\qf;;- -7.l.6. Purchaser shall‘have consummated the sale
of its Assonet, Massachusetts'facilitieé to Olin,

7.2. Conditions to the Obligations of Seller.

The obligations of Seller under this Agreement are subject
to the fulfillment, at or brior to the Closing, of each of
the following conditions:

T.2.1. All representations and warranties of Pur-
chaser to Seller shall be true at'and'as of the time of the
Closing with the same effect as though such representations
and warranties had been made at and as of such time, and Pur—
chaser shall have performed and complied with.all obligations,
covenants and conditions required by thié Agreement to be

. performed or complied with by it prior to or at the Closing.

7.2.2., Seller shall have received a favorable
opinion of Messrs. Simpson Thacher & Bértlett, coﬁnsel for
Purcheser, satisfactory in form and substance to Seller and
its counsel, as to the matters stated in Sections 4.1 and 4.2,

and as to the due authorization by, and corporate power of,
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Thémpsdn Apex to execute and deliver the guaranty and
mortgage referred to in Sectilon 2;5.

7.2.3. The condition set- forth in Sections7.1.3 and 7.1
'shall be satisfied. . . -

8. CLOSING.

8.1. Time and Place of Closing. The Closing here-

under shall take place at the offices of Seller, 30 Rocke-
fellexr Plaza, New York, New York at 10:00 otclock A,M. on
the seventh business day following final Federal Trade
Commission approval of thé transactions contemplated by this.
Agreemgnt. If such Federal Trade Commission approval has
not been obtained within sixty days after the date of the
execution of this Agreement or if, due to causes beyond the
control of Sellexr and Purchaser, the Closing cannotl. take
place within thirty days after the receipt'of such Federal
Trade Commission approval then, unless otherwise agreed in
writing by the parties, this Agreement shall terminate
without 1iability of any kind on the part of either
Purchaser or Seller,

8.2, Action Taken at the Ciosing. At the Closing

the following shall occur:

8.2.1. Seller shall deliver to Purchaser certi-
ficates for the total number of shéres of the outstanding
capital stock of Thompson Apex. Each qertificate shall be
in form proper for transfer, ﬁith all necessary documentary

tax stamps affixed and cancelled.
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8.2.2. Seller shall deliver to Pu;chasgr'resignationé,
effective the .date gf the Closing; of Fhoée officers and-
directors of Thompson Apex desiénated by Purchaser.

8.2.3. -Seller.shall deliver to Purghasgr all of the
_minute and stock_béoks, records, correspondence and 6ther
papers and documents. During the period of 30 days after the
Closing, Seller may remove such of its Thompson Apex Division's
books, records, correspondence, papers and.dqcuments which are
presently in.Pawtucket (thé Pawtucket Recqrdé) as Seller deems
‘necessary to a commercial warehouse within éo milgs of Pawtucke£,
Rhode Island. If any of the Pawtucket Records afe'sb'remOQed,
théy shall be stored.there'for a period of.not lesé than three
years, after which they'shall be stored at Ponca City, Oklahomé
for an additional period of not less than two years, during
all of which times such removed Pawtudket Records shall remain
the property of Seller, except that for a pefiod of five years
fblléwing the date of Closing, Thémpsén Apex or its duly
authorized representatives shall be permitted access thereto
during normal business hours, and after any of the Pawtucket
Recoxrds have been removed to Ponca City, S;ller shall provide
Thompson Apéx with copie§ of such portions thergof as Thowpson
Apex may reasonably request. Seller-shall have access to the

books and records of Thompson Apex for a period of five years

from Closing.



8.2.4. Purchaser shall deliver to' Seller the check
‘or checks repfeéenting the doyn payment deséribed in
Secfion 2,

8.2.5L Purchaser shall deliver to Seller thé guaranty
of Norman M..Fain described in Section 2.4.

8.2.6. pPurchaser shall cause Thompson Apex to deliver



to Seller the guaranty and mortgage described -in Section 2,5,

8.2.7. Seller shall deliver to’Purchaser certificates
for all of thé outstanding éapital stock of Apex Tirc and Rubber
Conipany, a Delaware cOrporatioh, in form proper for transfer,
with all requisite documentary: tax stamps affixed end cancelled,
and all books and records of Apex Tire and Rubber Company. |

8;2.8. Seller shall cauée Thompson Apex to csancel, effec-
tive on the date of thé Closing, all outstanding policies of insur-
ance on the assets, properties end business of Thompson Apex, ex-
cept such policies of insurance as Purchaser may designate to Seller
~in writing at least threce days prior:to the date of the Closing. -’

8.2.9._ Thompson Apex and Seller shall enter into an
agreement .in the form of Exhibit F, annexed hereto.

9. SURVIVAL OF REPRESENTATIONS; TNDEMNIFICATION,

9.1, Survival. Notwithstanding esny investigation made
at any time by or on behalf of Purchaser or Seller, the obligations
of the parties with respeét to their respective répresentations and
warranties shall survive the Closing; Thé parties shall be liable
for demages arising from their misrepresentations or from breaches
of their warranties only to the extent thet notice of a claim there-
for is deliveredlto the party liable within one yéar of the Closing,
except that with respect to the representations and warrenties con-
tained in Sections 3.6 and 6.5, Seller shall be liable for dsmages
if such hotice is delivered to it before the expiratién of the
statute of_limitations applicable, to the tax involved, snd with
-respect to the representations and warranties contained in Section
313, Seller shall be liable for damages without any such limitation

as to time,



July 24, 1968 . - L 29

9.2. indemnification. 'Subject.to the time limitations
of Section 9.i, Seller shall indemnify and hpl&athe Purchaser
and Thompson Apex harmless against any losé, li;bility.or
expense which Purchaser or Thompson Apex may snffer, sustain
or become subject to as a result of (i) any breach of any of
the representations, warranties and agreements made by Seller,
and (ii) any claims for damage to, or loss of, property of
others, inclnding loss of use of such property, resulting
from defective merchandise, 6thér than garden hose, éhipped
by Thompson Apex (or by Seller) prior to the Closing. quject
to the time limitations of Section 9;I,IPur¢haser shall |
indemnify and hold the Seiler harmless aéainst any loss, -
liability, damage or expense which it may suffer, sustain or
become subject to as a result of any breach of any representa-
tion or warranty by Purchaser.

10. MISCELLANEOUS.

10.1. Expenses. All legal, accounting and other
'costs and expenses incurred in connection with this Agreement
and the trénsactions contemplated hereby shall be paid by the
party incurring such expenses. Seller shall pay all sales,
transfer and documentary stamp taxes whinh may be required to
be paid in connection with the transactions pfovided for herein.
| 10.2. Brokers. The parties-reépectively represent
and warrant-that the? have not employed or ntilized the
services of any brokers or finders in connection with this

Agreement or the transactions contemplated hereby. Each party
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agrees to'indemnify-the other from and against the claims
of any-broker or finder claiming to have acted on behalf of
such party. -

10.3. Entire Agreement; Binding Effect. This

- Agreement constlitutes the entire agreement among the parties,
. and there are no representations, warranties or agreements
-among the parties except as herein specifically set forth,

10.4. governing Law; Amendments. Irrespective of

the place of'exécution or performance, this Agreement shall
be governed by and construed in accordance with the law of
the Stgte of New York applicable to contracts made and to be
- performed therein, and cannot be chénged or terminated orally.
10.5. Notices.' All notices and other communica-
tions hereunder shall be in writing and shall be deemed
given if delivered personally or mailed by registered mail
to the parties alt the following addresses (or at such other
address for a party as shall be specified by notice given
pursuant hereto): '
(1) if to Purchaser:
505 Central Avenue
Pawtucket, Rhode Island 02862
Attention: President
(ii) 4if to Seller:
9 Rockefeller Plaza
New York, New-York 10021
Attention: Vice President and

General Manager,
Petrochenical Department
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'10.6. Headings, The headings in this Agreecenent
are intended solely for convenience of reference and shall
be given no eflfect in fhe construction or‘intefpreta%ion
of this Agreciient.

10.7. Waiver, Any party may waive compliance

by anothér with any of the provisions of this Agrcement. No

wvaliver of any provision shall be constiued as a continuing

waiver of that oxr any other provision.

IN WITNESS WiERLOF, the'undersigned have executed
this Agreement'on the day and year Tirst above written.
CONTINENTAL OIL COMPANY

| . A
By Covoon A.Qaiw A\

ELMGROVE CORPORATION
By Normar M, FA/N

:) N ad — ‘/‘.
Yees) 0 gaa’/
The provisions of-Section 2.4
arc agreed vo:

p—

Nowwag Motan

Norman M., Fain




EXHIBIT A

GUARANTY

FOR VALUZ RECEIVED, NORMAYN FAIN (Guersntor),

residing at 750 IZimgrove Avenue, Providence, Rhode Island,

‘Ld

hereay g\éra:tees tihie due and punctual payrent of the
princinal amounts of and interest upon In,0311menbs wos. 1,
.2 and 3 of the purchase price payable by ulnvrove Corporation
to Continental 0il Company pursuani Lo Agreement of Sale
dated July - ,.1968, which Installmenté are more fully
described in Section 2 of said Agreement.

Guarantor's liability hereunder shall be unaffécted
by any amendment or modification of fhe provisions of the sfore-
-sald Agfeement, or sny extension of time for performance by
Flmgrove Cofporation or any othef guarantor of its obligation
or any waiver by Continental 0il Company of any right which
it may have against Elmgrove Cox rporation or any other guarantoxr
of Elmgrovefs obligation.

No failure on the. part of Continental Oil Company to
‘exercise aﬁd no delay in exercising any right hereunder will
operave as a waiver thereof nor wilil any single or partial
exercise by Conuvinental 0il Company of &ny right hereunder
preclude any other or further exercise thereof or the exercise
of any other right. The remedies provided for hereunder are
cumulative and not exclusive of any other remedies provided-by levi

CIN WITNESS WHEREOF the Guarantor has executed this

Guaranty on this day of , 1968,

Norman M. Fein



EXHIBIT B

CUARANTY

FOR VALUZ .RECLIVED, THOMPSON APEX COWPANY, 8 Dela-

N

rave corporaition (Guarantor), naving its principal office

£
d.
Ul
Q
[¢¥]
o9

o Lene ™ s ~vpds -y - (PR T e
50 1Ural Avenue, Pavtucket, Rhode Island, hereby

»r
4
(¢
T

uarani

-

25 lhic due and Duncibuuldl payment ol the principal

¢

gmounits of and the interest upon a8ll Instailments of the
purcinase price payavle by Elmgrove Corporation to Confiﬁental
0il Company bursuant to Agreement of Sale dated. July R
1968, which Installments are more fully described in
Section -2 of said Agreenent.

Guarantor's 1iability hereunder shall be unaffected
by any .amendment or modification of the provisions of the
groresald Agreement or any eﬁtension of time for performanée
by Elmgrove Corporation or any other guarantor of its obliga-
tion or any waiver by Continental Oil Company of any right
vihich it mey have againsﬁ Elmgrove Corporation or any othgr
guarantor of Elmgrove'!s obligation,

No failure on the part of Continental 0il Company’
Bvie) exercise and no delay in exercising any right hereunder
will operate as a waiver thereof nor.will any single or
partial exerciée by Continental 0il. Company of any right
hereunder preclude any other or further exercise thereof or
the exercise of any other rignt. The remedies provided for
hereunder are cumulative and not exclusive.of ény other

remedies provided by law.



The obligations of the Guarantor hereunder are
sccured by a moritgage of today's déte covering the real
and personal property deseribed thercin, which proneriy
i3 located in the City of Pautucket, County of Providence,
Stave of Rhode Isliond, and the Civy of Attleboro and Town
of Seekonk, Bristol County, and the Town of Wilmington,
Middlesex Counvy, Commonwealth of Massachusetts.

IN WITNESS WHERECF the Guarantor has executed

this Guaranty on the _day of , 1968.

THOMPSON APEX COMPANY

tesv: o ' 3y

Secretary



© MORTGAGL DEED

L St e I el 4 &~ TyT™ns /(\ r\) Hon=r

Sade 0N AT CCURLANTY, a Dolaware corpora—

Tion having & buslialss Ldaress at 505 Central Avenue,
; ey £ ha ™ ) A e aaa s L M0l [ ] B - 2 oo
Pawiucket, Rnode Island | rortgagor') for consideration

said, heredy grants to CONTINENTAL OIL COMPANY, a Delaware

corporavion having o dbusiness address ac 30 Rockefeller

,”r

2laza, New Yorik, New York xortgagee'), to secure the

Mortgazor's onligations under a guaranty of

1~ .

Guaranty") of cewrtain contractual
obligations of Eimgrove Corporeacion, a Delaware corpora-

1

tion ("Elmgrove") under an Agreement dated July , 1968

hesween Mo rigagee and Zlmzrove, vne following:
1. Tae real property situated in the City of
Lo

Pawcucket, County ol Providence, State of Rhode Island

gescrived in Schedule A.
2. The real property situeted in the Town of

"*1m_“ouon, County of Middlesex, Commonwealth of

Massachusetts described in Schedule B.

conmorweaitn o
Wassacnusetvs Land Court described in Schedule C.

L, The real property situated in the City of

Attleboro and the Town of Seekonk, County of Bristol



Commoﬁﬁealth of Massachqseﬁts described in Schedule
D, B

5. All machinery, eGuipment and other ten-
gible personal propertj cwned vy Mortgagor wnich is
locéted-at the premises of Mortgagor situated on (1) the
_real property in the Civy of Pawtﬁcket, County of
Pfovidence, State of Rhode Island described in Schedule A,
(ii) the real property in the Town of Wilmington, County
of Middlesex, Commonwealth of Massachusetts described iﬁ
écneduie B, and (iii) the real property in the City of
" Attlebdro and the Town of Seekonit, County of Bristol,
Commonwealth of Massachuséttg described in Schedules

o~

3 and D but excluding gll office Turniture, Tixtures
] = >

and egquipment, all automobiles, trucks, trailers, trac-

tors, tanks and tank-trailers, ali menufacturing, ship-

viag, transportation, office, warshouse and otherbusiness

hereafter acquired by Mortgegor oif whatever nature.
Yortgagor covenants with Mortgagee that, so
long as it is cbiigated under the Guarancy:

1. Mortgagor shall maintain, preserve and

pi
®
Q
Yo

in full force ana effect-its corporate existence,
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a2 Tthe mortgesed
proserty in the same condition as it exists on the date
cear resulting from
the uvilizacion of such property, aﬁd damege or destruc-

vion by fire oxr ovher casualty excepbed

)

3.-.Mortgagor shall use “he mortgaged prop-
¥y in the ojeravion of itslbusiness, except for pos-
sitle selective shutdowns of particular operations or
general shutGowns which axre temporary in naﬁure, or

vhich &re caused by labor disputes or Acts of God

n
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3
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c
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®

charze, o cause o de UW*L or Ci
Same Decome Asling uer*, ell taxes, aszessments and

sovernmental charges and Levies imposed upon Kortzeagor
or Mortgagoris incbme, prolits, UTOperties-and asscis
or any pa ro vihereol, and ail claims
and supplies waich LT unpald might by law become a lien

norvgaged properties, pro-

[0}

e

Or charge wpon any of tne o8
vided, however, vaatl Mortgagor need nov pay any such
tax, &ssessmentc, charge or levy, Oor any such claim, the

valicity of wnich is, at the time, being contested in
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Without limiting the foregoing, Morigagee shall, without
further considciration, execute and deliver all such consecnts,
releases or other documents as may be reguested by Nortgagor to

effect any such sele ol disposiltion.

. K~ . -~ e o -, - - b} ERR N .
7. The failuxre of rortgagor to comply with its

hiere is a default, and Mortgagor fails to

o
o
o}
Fh
9
o
i—l
e
H
Fh
ct

2 s

corxrect suéh défault within 30 days after receipt of written
notice thereof from Mﬁrtgagee, the entire obligation of
Mortgagor under the Guaranty_shgl}, at the option of Mortgagee
be matured.
8. Any Gemand, notice or.request by either party to

the othef shall be sufificiently given if deiiyered to the
party intended to receive the same or if mailed by registered
or ceritified mail addressed as follows:

Thompson Apex

- 505 Central Avenue
Pawtucket, Rhode Island

Attention:Mr. Norman M. Fain
Continental 0Oil Company

New York, New Yorkx

Attention: Vice Presicdent and General Manager
2etrochemicals Department



Either party may change its aGéress at any time by

. o cousent or waiver, cxpressed or immlied,
Sy ortgagmee or of any default by Wwrigeagoyr” shall be con-
strued as a consent or walver Co or of any other default.
10. In cése ety one or nore of the'p“oviéions

of this Mortgage are neld to be invalid, illegal or un-

enforceadble in any resnect, such inval' ity, illegality
or ungnforceavility saalil not¢ affect any other provi-

i, 0oohe event of a Gefault hereunder,

ith respect to thie real property descrived in Schedule
tne laws of the Commonwealth of Massachusetis
with respect to Tthe real property described in Schedules

3, ¢ and D, and with respect to thne personal propertly

o

- P R P - a3 he
morvgagea “e;eunder, snall heave
J

Secured ? uy under the Uniform Comnercial Code,

IN WITRESS WHEEREOF, the lLbrizagor has executed
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ed anC caused its coLporau seal to be

affixed heretc this day of , 1958,

THOLRPSON APEX CONMPANY




EXHIBIT D

THOMPSON APEX COMPAITY
PRO T"ORMA

BALANCE SHEET AS AT JUNE 30, 1988

SC'_‘I"W
LR M]
e KR et
AN AL SO ,‘c oL
u:ur-u- X e BB e ST ar
o . '
CCAM.’4

Cervificaves ‘Depcsit
an 3

-
) i
Accocunts and Notes Receivable
v

19
¥erchandise Invendtorles
Other currenc as5s5evs

Property Plant & ILguipnent
Less ficcumulated Depreciation

~

13,032,777.00
2,697, 449.00

netal Assets

LAABLILITINS AND STOCKIIOLDERS EQUITY

1,850.00

85 000.00
6,522,189.10
2 614,)87 65
37,486.75

9,261,113.50

1.0,335,328.00

19,596,441.50

Liabilities

Curxent

Accouncs Payable
Ot‘er ac

-
Sy
¢ub@ COaXes

Total Current L ilivies
Stackholdicrs Toully

Caa1:¢l Stock

Cepital Surjlus

Retained Earnings
707zl Stockholders Touity

A K] e K S -~ . < 1. A~ e T [

Total Liabililivies and Stocxrnclders Loulty

1,136,600.36
251,501, 68
848,655.05

1,080.00
17,348,651.91
{10.50)

17,349,871 .40

19,586,511, 50




PIRISNED GOODS_ANVENTORY UNLT PRICKS

4
Plasticizers S
500 $.1GAG
DIOP J1G23
14 183
148 . 1860
Do T . 1560
NOD P . .1932
DEDP .2265
141 L1956
102 .1918
175 .3282
185 .3546
DO 1107
DDA .1786
200 . 2202
PR35 22502
P27 . 2436
FP55 2808
P58 L2241
DHP .1835
£&4 . 2698
6 .2740

. 2445
.2390
.2529

b S VU R A 93
‘g O O
P = Hh O @

1122 (£31) .. 2570
51143 (302) L2313
P-1144 (421) . 2400

XP-1167 (451) . 2869
XP-1171 (471) 3504

Lauryl Chloride ) r.3948
Lauryl Peroxide S ' .8301



SCHEDULE A

THOMPSON LPEX INSURANCE POLICIES

CFIRST POLICY

Fireman's Mutual Insurance Company, Policy Ho. 25050

Coverage:

Schedule A - Property Danagc

" Coveradge Location _ Anount

Hebronville, Massachusetcts $2,000,000
Pawvitucket, Rhode Island 1,508,000
Pawtucket, Rnode Island 20,000
Pawvtucket, Rhode Jsland ’ 5,565,000
Wilnington, Massachusetts 160,060
. Shalex Park, Jllinois ' 350,000
ndicott, New York _ -7 55,000
Mountain View, Ceorgia 100,000
Wilmington, California 25,000
Dallas, Tcoxas ' 50,009

Detroit, Michigan . 50,Q0¢

Schedule A - Jtem No. 2

Various locations ' 25,0090

Schedule A - Item No. 3.

Various locations - 225,000

‘Schedule B - Item llo. 1

Business Interruption Coverage

Hebreonville, Massachuselts 500,000
Pawtiiicrket, Rhode Island 5C0,600

Pawtucket, Rhode Island

Scheodule - itenm No.

vVarious locations

-

Schedwla C

Boiler aund

——— e e

Awmount: :
noilor and 3
Aeuni: e

Tolal coverag

N
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SCHEDULE A (cont'd)

SI.COND POLICY

Insyrance Company of North America, Policy no. ABNG7400
Coverage

raveling accident policy covering employces of Fhowmpson. Ay
" traveling on company business. o

Limit of Coverage: $100,000 per employce



SCHEDULE A (cont'd) "

LAND, PLANTA PROPERTY, BUILDINGS, MACHiNERY.hND QU I Priin
: ‘ OWRIED BY '._[‘i-i())".!?‘ ON APEX

1. Land:

All that land as indexed and describoed in the documort
entitled, "Rhode Island and Massachusetts Real Estabc
Owvned by Continental 0il Company as of January 1, 19:8,"
which has hexcetofore becen delivered to PURCHASER -

N e

2. Plant, Property, Buildings, Machinery and Lru11‘m

$-
Nl e

All that plant, property, buildings, macdincr and euguip-
ment set forth in the appraisal by the Llovd-Thomas
Company dated March 22, 1968 relaling to the fdbnlstl:

located at Pawtucket, Rhode Island and Hebronville and
Wilmington, Massachusetts (5 vols.). ’

3.- Franchise, Patent, Trademark and Royalty rorocioents:

a. Royalty free license to Apex Tire and Rubior
from Rubatex Products, Inc. dated August
and relaling to gas-expanded cellulax produg

'b. - License agreement dated April 29, 1980 to
and Rubber Company from Fidelity Maciiine Co
a division of The Singer Co., relating lo makinc

articles of laminated structure and flexible tubing.

c. An agreement between Thompson Cheaumical Company and

Plastifay Kimya Endustrisi A.0. (4 corporation of
the Republic of Turkey) which was asflgnad to
Contiriental 0il Company Decemier 31, 1905 This
agreemenb is basically a technical assistance azresront
in the field of plasticizers, particularly cortain
phthalates, adipatés, and epoxides, AL Continental's
option the field may he expandad.
' The term of the aarcament is fov a yericd of 10 vears from

Y

start-up of the Plastijiay facilities.

Continental 's ol:ligatiocns:

To supply Plastifay dcsign aned enuineoriane ef the produciion

facility and yxuun\;‘cn process with o Patiery linits, drafis
. O I P 1 SEPUEE SO D .

and spocifications, and Flow-d ncluding future

developnon in the fleld of LY. The obligatic:n:




SCHEDULE A (cont'd)

except those relating to future developments, have
been complied with. The agreement is to be exclusive
for the period of the agreement.

Plaétifay's obligatioﬁs:

To pay.royalties and submit samples of product for
periodic testing.

A conjunct trademark agreement grants Plastifay the
right to use the trademark “TRUFLEX" in conjunction
with plasticizers manufactured under the Technical
Assistance Agreement. This grant is exclusive within
Turkey and grants no right to use the trademark on
products shipped outside Turkey. This agreement
terminates with the first agreement.



SCHEDULE A (cont'd)

LIST OF TIIOMPSON APEX RETIREMENT PLANS

Retirement Plan of Thompson Apex Company for Salaried
Employees, Approved by Board of Directors Resolution of
August 24, 1965, as amended, to become effective as of
January 1, 1965.

Prior Service Retirement Plan for Hourly and Salaried
Employees and Future Service Plan for Hourly Employees
of Thompson Apex Company, Approved by Board of Directors
Resolution of August 24, 1965, as amended, to become ’

. effective as of January 1, 1965.



SCHEDULE A (Cont'd)

OFIFICERS & DIRECYORS

THOMPZSON APEX COMPANY

Directors

J. E. Kircher, Chairman
Gordon A. Cain
Norman M. Fain

R. W. Gerwig

G. H. Hagle

Officers
Norman M. Fain : President
Victor J. Baxt Execultive Vice President
Joseph TFath Vice Presidont
Herbexrt Malin ' Vice Presidoent
B. J. Bernhardt Vice President
Markus Royen Vice President
Roy M. Mays Vice Presidaent
John D. Morrow Treasurcr .
Glen E. Downing ~ Sccretary, Controller, Asst. Treasur
J. L. Johnston Asst. Scarctary & Asst. Treasurer
P. J. Dominic¢ Assisltant Sccrotary ’ )
Mafgaret Elwein ~Assistant Socvetary



‘fracvors

N~
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Dry

1962
1963
1965
1966
1967

Bulk

Mack
Mack
Mack
Mack
Mack

Tanks

1965

Butler

fank Trailers

1
1 -
1

- 1942 Quaker

1959 Quaker

- 1965 Trailmobile

SCHEDULE A (Cont'ad)

VEHICLES

Trailors

1947

]_ —

1 - 1949
4 - 1956
1 - 1957
2 - 1958
2 - 1959
2 - 1967
Trucks
1 ~ 19¢6
1 - 1966

Vv & W
V& W

V& W

Trailmoiile

Dodae Punel
Crevrolet 1/2

Aitorobiles

O

"19CH

1966
LG6E6
L9GT

1947

ingo7

10a;

1uas

Crvrysloer
Chovrolel
Plyrouth
Chevroict

P lmaath

icn

3 en e . L I oy 8-
Linaola Continont

BRERSEN

Plyrouvih



4

'SCHEDULE A (cont'd).

BANK ACCOUNYS AND AUTHORIZED SIGNATORILS

1. Dispersing Accownt

D e e s SO Cemymey e

First Naciinal DBank and 1lu&L Comwany Ponca City, Oklahoma
No. 8-122-240 :
Signatorics:. N.M. Jain

V.J. Baxt

Ji. Malin

J.D. Morxow

- G.E. Downing
L. Robexrt Ledoux
R.D. Lacombe, Jr.

2. Cash Receipts .
Rhode Island Hospital Trust Company
No. 425-777
" Signatoxics:

N.M. Fain

V.J. Baxt

1I. Malin

J.D. Morrow.

G.E. Downing

L. Robert Ledoux
R.D. Lacombe, Jr.

w

Payroll Account
Rhode Island Hospital TlusL Conpany
No., 429-555
Signatoriés: N.M. Fain
V.J. Baxt
H. Malin
J.D. Morrow
G.E. Downing
L. Robert Ledoux
R.D. Lacombe, Jr.

CERTIFICATES OF DEPOSIT - NON-JINTERDST. BEARING

Rhode Island Hospital Trust
Providence, Rhode Island

RE Payroll AccounL Chb £#10972&* dua 9/5/¢8 . $ €L,

0%
RE Deposit Account Ch #13797*%* o 150,004

~ *In name of Continental Oil Cor~ 1y
) “"1]]@ this CD has reached .1LL:115 we have nol asikoed for o

-oturn of funds.



SCHEDULE A (cont'd)

Patents, Applications, Inventions,. Trademarks,
‘Technical Infowmation to be Assigned Thompson hves Company

iy

(subject to the provisions of paragraph 6.7 ~ 01 the Agrecmant)

Patents:

Acceclerated- Aging Test on Elastomers’

iy -

(foreign equivalents are scrial number unless other-
wise designaiad) : . : . .

Design 82,641 (ll/lG/GG)N—Weinbefg, "Design Shect
for Shoe Soles and the Like" '

U.S. 3,072,591 - Fath, "Mixed Esters of Trimethylol-
alkanc and Vinylchloride Resin Plasticized Therewith®

U.S. 3,270,063 - Fath, "Method of Making Primary .
Mercaptans" : ' '

Foreign Fguivalents:

_Australia 766/66 (1/24/66)

Belgium Patent 692,509 (3/15/67)

" Great Britain Patent 1,060,898 (G/28/G7)

Canada 950,253 (1/20/66)

France Patent 1,468,193 (12/26/66)
West German P 1568 334.8 X
Italy Patent 782,575

Japan 4,272/66 (1/26/66)

U.5. 3,085,678 - Fath, "“BEsters of Dicarhoxvylic
Acids and Vinylchloride Resins Plasticized Thoerowith”

¥Yoreign Equivalents:

,Cahada Patent 687,696

British Patent 919,809

U.S. 3,142,171 - Royen, “Auparatus for Perforanina

Foreign Eguivalents:

Canada Patent 689,801

Brigisi Patent 933,501
West CGerman Patent 1,185,842



SCHEDULY. A (cont'ad)

Aoplications:

Scrial No. 605,612 (1//29/67 ~ FaLh, Charxtier,

"Vinyl J]e COMDOSJLLOA

.Foreign Fguivalents:

Creat Dritain 54,650/67 (11/30/67)
Canada 006,640 (12/72/67)

France 134, 183 (12/28/67

West Gerxman C 44,237 (12/23/67)
Holland 6].17,J1l (12/21/67)
Ireland 1467/67 (12/4/G67)

Ttaly 41,340 A/G7 (12/11/67)

Japan 84,(28/ 7 (12/28/G7)
Luxcimbourg Patent 55,172 (3/8/68)

Serial No. 588,061 (7/2G6/66) - Fath and Dbeardoiyf{f,
"Poly (Organotin) Merxcaptide Polymers and Resins

Stabilized . Therewith"

Foreign Eguivalents:

Great Britain 32,7641/67 (7/371/67)
Canada 996,269 (7/25/67)

France 115,763 (7/26/67)

Holland 67.10,306 (7/26/67)

Ttaly 38,356 A/67 (7/22/67)

West German P 1643 786.8 (7/25/67)

Serial No. 548,860 (5/10/66) - Schw
"Epoxy Stabilizers in Poly (Vinylchloride)".

ab,

Application reserving an irrevocable, noncxclusive, nontrans-
ferable, royalty free, worldwide liconse to use in yoimayina-
tion process to Thompson Aoex COn)ng

Serial No. 729,451 (5/1%/68) - Dearcorff, slorx

and Fath, "Novel Diacyl Perxoxides” (no foreicn

filing) : : ,
U.S. Trademarks
. Reg. do..
Mark - {3f Registered) Date . Descripiion &f Brmduch
A-100 ?VQ-“ yultlor
A-110 Sread :
A-160 ' _ . o Srend oy ¥
Apex 443,037 . /5744 Tives and tulos

< (Class 35) :
PO?A and Lac1c : pous aE owalloas
‘ DeSl(“-l ) “1C ) .- '-. ’ e, S '\ é -. -
-Cnllc‘g Ilg,ad : 6).‘),"1).3 o/ ].;,'JI;' PPN DU B
' . ) {Class &) )
Diamond Eagle LreAG T e
road xultaes

Gold Eagle



SCHIDULE A (cont'd) .

U.S. Trademarks (cont'd)
Reg. No.
tark (If Registered) Date = Descriplion of Productk
Regal Eagle Trcad rubbeor
Duralite , ' Shoe sole material
Eskimo. - 585,680 2/16/54 Antifreeze
. ) : (Class §) T :
Faciflex - : Garden hose
Glyco-Lene 257,186 5/28/29 Antifreeze
. . (Class 6)
Glylene 257,107 5/28/29 Antifrceze
: (Class 6) :
Gly—-O-Lene 257,187 5/28/29 Antifrecze
. (Class 6}
Golden Arch 763,563 1/24/64 Shoe sole units
' _ (Class 39) :
Grip Rib 745,003 " 2/12/63 Shoe soling material
T (Class 1) o : ‘ :
Instex Paint or pigment
dispersent B
Natural Drag Tread rubber
Pacer : Tread rubber
Premium Plus . Tread rubber
$10301 654,021 11./5/57 ~-Lubricant for
: ] (Class 15) Camclback
Sol-Tex 554,611 2/12/52 Synthetic copolywor
(Class 50) _ . '
Stop-Skid Supp. Reg. 8/29/67 Tread rubber
834,497 (Class 35) _
Superlite 579,833 9/8/53 -Garden hose
{Class 235) '
Tip-Top 846,896 4/2/68 Freezeproof mixture,
) : {Class ©) alcchol
Tip-Top and Design 227,919 5/17/27 Froozeproof mixture
' . (Class 6) alcohol o
Tormbro 545,533 7/24/51 " Cleancr for Carpets,
- _ (Class 52) cte. '
Truflex 782,260 12/29/64 Plasticizer-
' . ' (Class @)
Trulite 603,612 3/22/55 Carden hose:
) ' . (Class\35). .
Truox Q52 ,12% (on655 b) Louroyl poroxide fipd TRes:T
Unicure 806,945 Tread reltor ASS M MENT

(CrN BTG \STLR

L S e A7 B H t e N
Vitalized Mileage EOLWRﬁa

Master

yrd ClaraenD CesIeN |

/127606
(Ciass 35)
ANS ASR 1Y

we N
R} F o Y

GaMER AL HOUSERARK



SCHEDULY A (Cont'd)

JFrorecign Trademarks and Tirade Names

Mark .

Apex (Belgian Congo) )
Duralite (Belgian - Congo)
Apex (Belgiuwm)
buralite (delgium)
Apex- Tire and Rubbaor
Duralite (Venezucla)
Faciflex (Venczuela)
‘Apex (Venezuela)

Apex and Design (Great Brit

Duralite (Great Britain)

Co. (Venczuela)

ain)

. *Year

1963
1963
1663
"1Y63
1960
1958
1958
195¢
9/7/60
9/7/60

Foreign Trademaris Being llandled by &ssociates

Mark

Apex

Apex and Eagle Design
Diamond IEagle :
Gold Eagle-

Regal Fagle

Apex :
Apex and Lagle Design
Diamond Eagle

Regal Eagle

Gold Eagle

Apex and Eagle Design
Apex and Eagle Desigﬁ
Apcx and Eagle Design

Truflex

Country

Dominican Republic

Dominican Republic
Dominican Republic
Dominican Republic
Dominican

Republic

El Salvadox
El Salvador
E1l Salvadox
El Salvadox
£l Salvador:
Burundi

Rwand a

Belgian Congo

Turkey

f'echnical Informationand Know-iiow

‘Copies of all reports, drawings, lucprinst

etc., relating to thae Hebronwi
facilities :
of transfer will be given ¥
assigned to Thompson Apex Com
+he information disclosed in

data, procedures,
Pawvtucket, R.I.,

possessed

~onwson anex C

6,224
6,323
g6,817
€6,%30
4,25%7-D
31'369"1“
3,308-F
3,367-F
810,427
810,425

rssociato

Cleveland
Cleveolanad
cltrooibureau
Octrooibureau
Ocircoiburean

Cleveland
Cioveland
Octlrocibureau
Octroeoiburoau
Oclrooiburaau

e Yy e e L VP Sty e o .
Garxor-Yerentice

.-~ . ‘ -
“Ce Cie (RIS
RN Y
’ . Tt e g Coayns

N .

t . t. .

N Y S e e

o .:'.:- e ..
-

e a4 -
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SCHEDULE A (Cont'd)

Mark Descrintion of

NATURAL PREIUI{ (CRUDE)

DIAMOND EAGLE - POLYBUTADIENE .

STOP SKID (ABRASIVE)
PREMIUM PLUS  A-160
DIAMOND EAGLE A-140
REGEL EAGLE  A-110
STOP SKID A-105AB

GOLD EAGLE A-100
PACER A-90

PREMIUM ABRASIVE
CORONETY

AP PRZ-IFIT SOLES

ASTRO-FLEX
ASTRO-LITE

AVANTT NO. 1

AVANTI M0. 2

AVANTI PRE-FIT SOLES
SUFFALO |
GRADDOCREPE

ELITE |

TREAD RUBBER

TREAD RUBBER.

TREAD RUBBER

TREAD RUBBER

TREAD RUBBER

TREAD
TREAD

RUBBER

RUBBER

TREAD RUBBER

TREAD

RUBBER

GARDEN EOSE

GARDE

N HOSE

GARDEN HOSE

SHOE

SHOE

SEOZ 1

SHOE

SHOE

. SHOE M

SHOE

SHOE 1

SHOE
SHOE

MATERIALS
MATERIALS
ERIALS

R‘
*‘.1

I
MATERIALS
MAT

ERIALS

MATERTALS

MATERTIALS



Mark

ENGLISH RIB
GRIP-RIB
GRIP-RIB III
dYDA

XIKI
LETHAPEX

MALAYA PASSOVER

- NITRIVYN
PLAZA
PLUKE

Lo¥e IT

ILVIERA

R0MA PRE-FIT SOLES

SAFART
' SASSY
SLIM RIB

SUPERVYI

TR. PREFIT SOLE-

SCHEDULE A (Cont'd):

Description of

MATERIALS

MATERIALS

5 MATERIALS

MATERIALS
MATERTIALS

5 MATERIALS
E MATERIALS
% MATERIALS
E MATERIALS

HMATERIALS

MATERTIALS

HOE MATERIALS

E MATERIALS

5 MATERIALS

E MATERIALS

Product



SCHEDULE A (Cont'd)

Fark - S Deserintion of Product
TREVI _ . . _ . SHOE MATERTALS
TUMBLETILE _ . SEOE MATERIALS
TUMBLETILE III , -~ SHOE MATERIALS
ULTRAPEX : | SHOE MATERIALS
 UNTRAVYN - | SHOE MATERTALS
VYRAPEX : ' ' SHOE MATERIALS
WELTAPEX ' ' | SHOE MATERIALS

{None recorded as registered with Federal Government)
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party by prior written notice given at least one year prior

to the Aughat 1 date starting the last contract year.

SECTION 10

FORCE MAJEURE

Neither party shall be liable to the other for failure
or delay in making or accepting deliveries hereunder to the
extent that such failure or delay is due to war, fire, flood,
strike, labor trouble, accident, riot, act of governmental
authority, act of God, or other contingencies beyond the
control of the affected party which interfere with production,"
supply or transportation of the material covered by this
Agreement or with the supply of any raw material used in
connection therewith, provided that in no event . shall BUYER
be relieved of the_obligation to pay in full for material

delivered hereunder.

IN WITNESS WHEREOF, the parties have executed this
Agreement on the date first above written.

CONTINENTAL OIL COMPANY

By
THOMPSON APEX COMPANY

By




Hoeae
Code
Part #

9565-25
-50

-100
9541-50
'9501-50

-100
9500-50
8565-25

-50

=75

=100

8541-50
8501-5

-25

-50

-100
8500-50
T7565-60

=75
-50

T541-50
T501-50
-60
-75
-25
7500-50
5565-25
=50

ks65-25

..50

-60

6548-25

..50
23-25
=50

Price

.82
1.30
1.75
2.2k
1.47
2.31
3.26
4.2k
1.71

.71
1.10
1.48

- 1.87

1.15
.29
1.09
1.84
2.59
3.33
1.48
.90
1.05
.80
53
.86
1.3k
1.53
1.83
.8k
1.17
.51
.76
99
.68
.73
076
.76
1003

EXHIBIT

Preduetion (Pes)

7/1/65-- 6/30/68

L60
39,785
306

90

8,018
582

318

895
3,740
202,475
12,341

T20-

55380
30,600
2,320
50,829
b, T34
288
32,470
63,170
7,087
467,231
7,565
17,980
95,013
8,290
2,455
1,150
53,205
3,000
102,165
200
11,350
410,620
23,425
800
2,165
26,925

50,600

1,751,514 pes.

Total

Value §

$375
51,597
534
201

18,522
1,897
1,348
1,530
2,641
221,811
18,299
1,343
6,204
9,027
2,523
93,449
12,249
959
48,208
56,802
7,426
373,177
4,036
15,k405
126,927
12,691
4,480
964
62,058
1,529
17,553
198
9,325
278,359
17,148
Lot
1,643
20,357

52,407

$1,612,392



EXHIBIT II
CONOCO GARDEN HOSE
STANDARD COSTS

MAY - 1968

'THOMP SON
CORE JACKET  FITTINGS BRAID CORE JACKET MFG, TOTAL APEX
RAW RAW . R/M R/M EXT, EXT, BRAIDING FINISHING '~ UNIT . UNIT{ STD,
HOSE CODE MATERIAL MATERIAL COST COST COST  COST COST COST TOTALS COST COST COST
9565-25 28.70 9.75 23.31 - 2,33 - 2.33 - 10.51 T6.93  TT  «T9 .82
=50 57.40 19.50 23.31 -= k466 L.66 - 12,64 122,17 1,22 1,27 1.30
=75 86,10 29,25 23,31 - 6,99 6.99 - 15,84 168,48 1,68 1.76 1.75
-100 114,80 39,00 23431 - 9.32 9,32 - 18,85 214,60 2,15 2.2k 2,24
9541-50 68,25 19.57 23.89 T-= 5,83 5.83 - 13.50 136,87 1.37 1,43 14T
950125 58.13 14,75 23.89 6,15 2,91 1,80 9.32 10,51 127,46 1,27 1.29 1.3%
<50 116,26 29.49 23.89 12,30 5,83 3.61 18,64 13.50 223,52 2,24 2,27 2.31
~75 174,38 L, 2k 23,89 18,45 8,74 5.41 27.96 17.21 320,28 3,20 3.25 3.26
=100 232,51 58,99 23,89 24,60 11,65 T.22 37.28 21,22 437,36 4,17 Lok b, ok
9500-50 100,20 29.49 23.89 12,30 5,13 3.61 18,64 13.50 206,76 2,07 2,11 1.7l
8565-25 21,05 8.36 21.37 -= 1,7h 1.7 - 9.50 63.76 b4 66 T
-50 42,10 16,72 21,37 -- 3.50 3.50 - 10,51 97.T0 .98 . 1,01 1,10
-T5 63.15 25.07 21,37 -= 5.2h 5,24 - 12,64 132,71 1,33 1.38 1.48
© =100 84,20 33,43 21,37 -~ 6,99 6,99 -- 15,84 168,82 1,69 1.76 1.87
8541-50 50,10 16, 21.37 - 4,20 4,20 - 11,20 107.85 1,08 1.12 1,15
8501-5 8.36 2,51 21,37 1.23 S .28 1.33 b,T5 Lo, 2L RiTe] L1 -
=25 41,78 12,55 21.37 6,15 2,04 1.%0 6.64 9,99 101,91 1,02 1,03 1.09
=50 83.56 25.10 21,37 12.30 L,08 2,80 13.28 11,20 173.63 1.7 1,76 1,84
-T5 125,34 37465 21,37 6.12  L,19 19.92 13.50 2hb,5h 2,47 2,50 2,59
-~ =100 167,12 50,20 21.37 2k, 60 8,16 5059 26.56 7.2 320,81 3.21 3.26 3.33
8500-50 T2.04 25,10 21,37 12,30 3,73 2,80 13,28 11,20 161,82 1,62 1.65 1,48
756560 26,04 18,28 15,01 -- 2,66 2,66 - 10,51 T5¢616  oT5 T8 «90
7565-50 21.70 15.18 15,01 — 2,21 2,21 -- 9,50 65.81 .66 .68 .80
-£0 26,04 18,22 15.01 -- 2,66 2,66 -- 10,51 T5.10 .75 . .90
1565-25 11.18 6,97 15.01 -~ 493 .93 -~ 8,61 43,63 4k b5 .53
-So 22.35 13093 15.01 - 1.86 10% batd 9.50 6""-51 .65 67 .80
60 26,82 16,72 15,01 - 2,2F 2,24 - 10,51 T3.54 .7 LTT .90
-T5 33.53 20,90 15,01 -- 2,80 2.80 - 11,88 86,92 87 .91 1,05
T541-50 28,TL 13.98 15,01 -~ 2,45 2,5 - 9,50 72,10 .72 .75 .86
7501-50 46,02 21,82 20,52 10,25 2,45 2,33 11,65 9,98 125,02 1,25 1,28 1.3%
=60 55,22 26,19 20,52 12,30 2.5% 2,80 13.98 11,20 145,15 1,45 1,48 1.53



EXdIBIT IX
CONOCO GARDEN HOSE
STAVDARD (QSTS

MAY - 1963
THOMP SOF
CORE JACKET FITTINGS BRAID CORE JACKET MFG, TOTAL APEX
RAW RAW R/M R/M  EXT, EXT, BRAIDING FINISHING UNIT _UNIT STD,
HOSE CODE MATERIAL  MATERIAL COST COST COST  COST COST COST TOTALS COST COST COST _
T501-25 23.01 10,04 20,52 5,13 1,22 1,17 5.83 9.06 75.98 .76 T8 o8k
«50 u6,02 20,08 20,52 10,25 2,45 2433 11,65 9,98 123,28 1,23 1.26 1,34
=75 69.03 30.12 20,52 15,38  3.67 3.50 17,48 12,64 172,34 1,72 1.76 1.83
T500-25 19.84 10,04 20,52 5.13 1,11 117 5.83 906 T2.T0 .73 .15 75
~50 36.67 20,08 20,52 10,25 2,21 2.33 11,65 9,98 116,69 1,17 1.19 1.17
=75 59451 30,12 20,52 15,38 3.32 3.50 17,48 12,64 162,47 1,62 1,66 1.57
556525 9.73 5.92 14,69 e .82 .82 - 8,24 4o,22 Jo JA1 .51
=50 19,45 11.8% 14,69 -- 1,63  1.63 -- 9.06 58.30 .58 61 J6
=75 29,18 17.76 14.69 -~ 2,45 2.45 - 11,20 TT.T3 .78 81 <99
4565.25 6,05 4,88 14,69 - .TO .70 —e 7.28 34,30 <34 e35 AT
=50 12,10 9.75 14,69 = 1,40 140 - 8.61 47,95 L8 «50 .68
23-25 20.61 - %6 e 1,34 - ~- 12,6k 61,55 62 .63 .T6

96
-50 Iy,22 -- 26,96 <= 2,68 - - 14,67 85.53 .86 .88 1,03
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The CommiszIlon nas ap»mroved
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1lin Mathiescon -Chenical COrXrporation as purcaase
Thompson-Apex businesses ,acguired from Thompson Chemical Cor
porxatlion and Apex Tire and Rubber Company; pursuant to the terms
end conditions oI ‘thie purchase agreements forwarded with your
letter of July 256, 19388, and in accordance with the provisions
0f the oxder issued in the above-reiferenced matter on November 21,
1987, subject to the Joilowing conditions:
1. Thak “he Oilin Mathieson Chemical Corporation's
cepital shares received by Continental 0il in
Dart paywment Zor the portion of the above busi-
ness purchased bv 0lin shall not be voted while
.- owned by Continental Oil Company.
2. That Continental 011 will snecifically agree to
the asove aci i

c
ing within ten
comamanicatiocn.
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Appendix E




RESPONSE FOR 10(i):

Since any liabilities associated with the Rhode Island incorporated Apex Tire &
Rubber Company naturally acceded to Continental Oil Company, and since Elmgrove
purchased a separate and distinct Apex Tire & Rubber Company, incorporated in
Delaware, which did not have any liabilities attached to it at the time of purchase,
Teknor Apex Company is not the successor to any liabilities, including those under
CERCLA, of the Apex Tire & Rubber Company.

The Rhode Island incorporated Apex Tire & Rubber Company was acquired by
Continental Oil Company (“Continental”) as part of the 1964 transaction described in
No. 10(h) above (See 1964 Purchase Agreement, Exhibit A). The arrangement for Apex Tire
& Rubber Company (Rhode Island) was similar to that of Thompson Chemical
Company in that Continental purchased Apex Tire & Rubber Company (Rhode Island)
and then liquidated and dissolved it (See November 30, 1964 Minutes of the Special Meeting of the
Board of Dircctors, Exhibit B). Thereafter, Continental assumed all the obligations of Apex
Tire & Rubber Company (Rhode Island) and operated the business as a going concern
(See Exhibit B and November 17,1964 Plan of Liquidation, Exhibit C).

Apex Tire & Rubber Company, a Delaware company, was incorporated as a
separate and distinct company in Delaware on December 11, 1964 by “A.D. Atwell,” “F.].
Obara, Jr.,” and “A.D. Grier.” See Certificate of Incorporation, Exhibit D. Continental Oil
was the sole stockholder of it. Elmgrove Corporation purchased the Delaware
incorporated Apex Tire & Rubber Company as part of the 1968 transaction (described in
detail above in 10(h))(See 1968 Purchase Agreement, pg. 28, Exhibit E).

Elmgrove could not have acquired any of the liabilities associated with Rhode
Island incorporated Apex Tire & Rubber Company by it’s purchase of the Delaware
incorporated Apex Tire & Rubber Company. The analysis here is similar to the rationale
described in 10(h) above in relation to Elmgrove’s purchase of Thompson Apex,
Delaware. Continental purchased Apex Tire & Rubber Company (Rhode Island)
outright, and then liquidated and dissolved it. Liquidation means the end of a
corporation’s existence,' so whatever liabilities were created by Apex Tire & Rubber
Company (Rhode Island), naturally transferred to Continental. Pursuant to
Continental’s liquidation and dissolution of Apex Tire & Rubber Company (Rhode
Island), Continental emerged as the sole owner of Apex Tire & Rubber Company
(Rhode Island) and its assets, rights, properties, contracts, liabilities, and business, “as a
going concern™ (See Exhibit B). Thus, Continental naturally acceded to any Apex Tire
& Rubber Company’s (Rhode Island) liabilities as a result of purchasing, liquidating,
and dissolving it. Thereafter, the burden of shifting any of those liabilities rested with
Continental, and the evidence demonstrates that it failed to do so.

Continental could have separately transferred any of it’s Apex Tire & Rubber
Company (Rhode Island) liabilities to Elmgrove Corporation through the July 24,1968
stock purchase agreement. It did not (See Exhibit E). It would have been easy for

! - . . -
Maytag Corp v Navistar International Transportation Corp., 219 F.3d 587 (7" Cir 2000).




Continental to transfer any of it’s Apex Tire & Rubber Company (Rhode Island)
liabilitics into the newly formed Apex Tire & Rubber Company (Delaware), as it was
formed prior to Continental’s ultimate liquidation and dissolution of Apex Tire &
Rubber Company (Rhode Island), and existed as a Continental entity. Yet, there is no
evidence, documentation, or paperwork demonstrating that Continental shifted any
liabilities into Apex Tire & Rubber Company (Delaware). Elmgrove Corporation,
therefore, through its purchase of the stock of Apex Tire & Rubber Company
(Delaware), could not have assumed any such Continental liabilities.

Apex Tire & Rubber Company (Delaware) has remained inactive since
Elmgrove’s purchase of it in 1968.




SALES AGREEMENT

THIS AGREEMENT, dated as of September 18, 1964,
between NORMAN M, FAIN, M. EDGAR FAIN and IRVING J. FAIN,
residents of Providence, Rhode Island, and the other in-
dividuals and fiduciaries who are stockholders of Thompsbn
Chemicai Company, & Rhode Island corporation (herein some=-
times called "Thompson"), Apex-Tire & Rubber Co., a Rhode
Island corporation (herein sometimes called "Apex") and
Monroe Manufacturing Company, a Mississippi corporatidn
(heréin sometimes called "Monroe"), said Norman M. Fain,
M. Edgar Fain, Irving J. Fain and such other individuals
and fiduciaries being hereln collectlvely referred to as
"Stockholders” or individually re?erred to as "Stockhélder",
and CONTINENTAL OIL COMPANY, a Delaware corporation (here-

in called "“Continental"),

WITNESSETH:

WHEREAS, Stockholders own all of the issued and
outstanding capital stock of Thompson, Apex and Monroe Whiéh
together with Turnef Warehouse Company, a MaSsachuSetts
Business Trust (herein sometimeé called "Turner"), all of
whose issued and outstanding units of beneficial interest
.are owned by Apex, are herein collectively called the

“Thompson Companieé"; and _
Exhibit A



WHEREAS, certain of the ‘Stockholders own all of .
the issued and outstanding stock of: Hay Realty Corporation,
a Rhode Island corporation (herein called "Hay Reaity")
which has adopted a-plan of complete liquidation and de—
sires to sell_certain_realwproperty-owned by it; and

WHEREAS, Continental desires to purchase all of
the issued and outstanding shares of capital stock of
Thompson, Apex and quroe, to acquire that real estate
which is owned by Hay Realty and is utilized by the Thompson
-Companieg, and to acquire indirectly through Apex all of
the issued and outstanding units of beneficial interest of
Turner. |

NOW, THEREFORE, in consideratiqn of the premises
and the respective agreements~hereinafter set forth, St0ck—_
holders and Continental hereby agree as follows:

1. Sale and Transfer of Capital Stock and Related Trans-
actions

(a) Sﬁdgkﬁéiag}s will s&ll, convey, transfer and de-
liver to Continental at the Closing (as hereinafter
defined) &1l of the issued and outstanding shares
of capital stock of Thompson, Apex*and“MBhroé; free
and clear of all liens, claims or encumbrances,
and Stockholders will_deli§er to Continenﬁal at,the-
Closing certificates representing all said shares,

) : .

duly endorsed in blank or accompanied by apprdpriatg

2



stock powers duly executed in blank, énd having
all necessary transfer tax stamps affixed and
cancelled.
(b) At the Closing, Stockholders will cause Hay Realty
to s&, convey, transfer and deliver to Continental
. by quitelaim deed (with quitclaim covenants) with
all applicable documentary stamps affixed, the real:
estate-described in Exhibit A, together with all
improvementé, fixtures and.appurtenances thereto,
and an appropriate bill of sale transferring. to - .
Cbntinental3allaitemggof;personal property owned - -
by-Hay. Realty andsutilized.by or for the benefit. -
‘of any of the Thompson:Companiés.

2. Consideration for Stock Sale and Transfer

The consideration for such sale, conveyance, trans-
fer and .delivery shall be: |

(a) $30,000,000 (subject to incfease or reduqﬁion
as provided in this Agreement), $8,699,000 of which is to be
paid at the Closing referred to in Section 4 below and the
balance of which is to be pald in instalments in the amounts
and on the dates specified below (heréin called "Instal-
ments“):
No. 1  $3,043,000 First Anniversary of Closing Date
No. 2 3,043,000 Second Anniversary of Closing Date
No. 3 3,043,000 Third Anniversary of Closing Date



No. 4  $3,043,000 - Fourth Anniversary of Closing Date

No. 5 3,043,000 Fifth Anniversary of Closing Date

No. 6 3,043,000 Sixth Anniversary of-01osing Date

No. 7 3,043,000 Seventh Anniversary of Closing Date
The down payment of $8,699,000 and the Instalments are to
be pald by checks drawn on federal funds to the order of |
Norman M. Fain, M. Edgar Fain and Irving J. Fain, as agents
for ‘the Stockholders (herein, in saild representative capa-
city, being called the "Stockholders! Committee”). Checks
for all Instalments will be delivered at the office of Con-
tinental in New York City or at such other place as shall.be
mutually agreed upon by Continental and the Stockholdérs'

' Committee.

Subject to the provisions set forth below with
regard to adjustments of Instalments, inﬁerest on all In-
stalments shall accrue at the rate of 4-1/2% per annum from
thg Closing Date and shall be payable seml-annually commenc-
ing six months after the Closing Date; provided, however,
that'interest for the first six months following the Clos-
- ing Daﬁe shall be paid in two equal_instalménts, the first

- to be paid three months after the Closing Date angd the
second to be paid six months after the-Closing Date.
| In the event that the amounts of Instalments

numbered 5 or 6 are adjusted as provided in Section 6(J) |

hereof, interest on such instalments shall thereafter be



computed on the adjusted amounts of such Instalments.
Whether or not the amounts of such instalments are adjusted
as aforesaid, to the extent that the payments (and intefesté
free advances against future payments) received between
May 31, 1964 and January 1, 1965 by the Thompson Companies
and by Continental with respect to the Hebronville fire in-;
surance claims referred to in Section 6(J) hereof are less
than those specified in said Sectlon 6(3), then the unpaid
portion of such claims shall bear interest at the rate of
4-1/2% per annum from July 1, 1965 until the date of
actual payment, and Continental shall have the right to
eredit the amount of such interest agailnst. its own inter-
est obligations next failing due on Instalments 5 or 6.
If the amount of_anytof the Instalments shall be adjusted
‘pursuant to any provision of thié Agreement other than Secé
tion 6(j), interest on such Instalment or Instalments_shall-
thereafter be computed on the adjusted-amount thereof, the’
effective date of such interest adjustments to be determined
as follows: - |
(1) If the adjustment to the Instalment is oc-.
casioned because of an out-of-packet payment‘by Con~-
tinental with respect to which there is a representa-
tion, warranty, covenant or agreement by Stockhbldérs
in this Agreement,.  the interest adjustment‘shall.be:-'
made effective from the date of such payment by Con-

tinental; and



(1i) On all other adjustments of Instalments, the
interest adjustment shall te made effective from the
date when the deficiency or other basis for the adjust-
ment 1s discovered by Continental.

The foregoing interest payments shall be made in the manner
provided above with respect fo payments of Instalments.
Interest shall be computed on the basis of a 360-day year
of twelve 30-day months. |

(b) The assumptlon by Continental of all debts

and obligations, matured or unmatured, contingent or other-
wise, incurred by Hay Realty (or by its former wholly owned
subsidiary Palmer Corporation, a Rhode Island corporation)
in connection.with the construction and completion of the
recently completed Apex factory bullding and the payment by
Cgﬁéigentai, by check delivered to Hay Realty at the Clos-
ing, of an amount equal to the excess, 1f any, of'ail funds
expended for the construction or completion of such new
building by Hay Réalty (or by Palmer Corporation) over the
amount of the outstanding loans payable by Hay Real ty (o
by Palmer Corporation) which were incurred for the'purpose
of such construction and completion. In no event shall the
toﬁal of such assumption and payment exceed $6lO}OOO. The.
amount of all such costs and such loans payable shall be
certified as correct by Price Waberhouse & Co., independent

public accountants.



(c) A contingent payment to be pald on March 1,
1969, by check drawn on federal funds to the order of the
Sﬁockholders' Committee, such contingent payment and inter-
est thereon to he computed in accordance with the provisions
of Exhibit B hereto.

3. 'Allocation of Purchase Price

The Stockholders' Committee shall allocate the
consideration received by it from Continental pursuant to
subsections (a) and (c) of Section 2 hereof to the capital
‘stock of the Thompson Companies and the properties to be
conveyed by Hay Realty on the following basis:

Thompson 55.25%
Monroe 20%
Apex 17.33%

Properties of Hay Realty _ufz.42g
Total iOO%

4. Closing

The closing of the transactions provided for hefe-
in (herein called the "Closirng") shall take place at the |
Board Room of the Rhode Island Hosﬁmal Trust Company in
Providence, Rhode Island, at 10 A.,M,, on September 18, 1964,
provided that either Continental of the Stockholders'! Com-~
mittee, by written notice or notices to the other from time
‘to time, shall be entitled to postpone the Closing to a date

not later than five days after such date. If due to causes



beyond the control of either Continental or the Stockholders:
Committee, the Closing is not consummated on such first men-
tioned date or within five days thereafter, this Agreement,
unless mutually extended in writing authorized by the Board
of Directors or an authorized committee of Continental and
the Stockholders' Comnittee, shall terminate without 1lia-
bility of any kind on the part of either Continental, Stock-
holders or the Stockholders' Committee, The date of the
Closing is referred to in this Agreement as the Closing Date.
5. Documents to be Delivered by Stockholders at Closing

The checks provided for in Section 2 hereof and an
~appropriate instrument of assﬁmption pursuant to Section
2(b) hereof will be delivered to the Stockholders!' Commlttee
agalnst recelptv by Continental of the stock certificates and
‘deeds referred to in Section 1 hereof and the followihg:

(a) A certificate reglstered in the name of Apex
representing 1,000 units of beneficial interest in Turner.

(b) Resignations effective as of the Closing Date
of Daniel Jacobs as a Director {or Trustee) of Thoﬁpson,
Apex and Turner and as Secretary‘of Turner; of William L.
Mayer as a Divector (or Trustee) of Apex, Thompson, Monroe
and Turner; and of M. Edgér Fain and Irving J. Fain as of-
ficers of Apex, Thompson and Monroe.

(¢) All stock ledger and stock transfer books,

and minute books containing minutes of all meetings of . the



Stockholders and Boards of Directors (or Trustees in the
case of Turner), of the Thompson Companies. All books and
records of the Thompson Companies shall remain the property
of the respective companies, éxcept that for a period of
five years following the Closing Date, the Stockholders!
Committee or its representatives shall during reasonable
business hours be permitted access %To, and the right to
copy those portions of the books and records of the!Thompson
Companies existing on the date hereof, and ,to the extent
reasonably necessary to verify the Contingent Payment re-
ferred to in Section 2(c) hereof, those portions of the
books and records of the Thompson Companies relating to
transactions subsequent to the date hereof,
(d) Employment agreement executed between Con-

tinental and Norman M. Fain. |

| (e) oOpinion of Messrs. Simpson Thacher & Bart-
lett, special counsel to the Stockholdefs, dated the Clos-.
ing Date, to the effect that (i) Thdmpson, Apex, Monroe and
‘Hay Realtj are corporations duly organlized and validly
existing in good standing under the laws of their respec-
tive Jurisdictions of organization referred to in Section
6(a) below, that Thompson is duly qualified to do business
and is in good standing in the Commonwealth of Massachusetts
‘and the State of Mississippi and that Apex is duly qualified

to do business and is in good standing in the States of



Mississippl and Texas, (ii) Turner is a Massachusetts Busi- -
ness Trust dulj organized and validly existing and. in gbod
standing in the Commonwealth of Massachusetts, (1ii) the
Thompson Companies have authorized capitalizations as set
forth in Section 6(a) below, (iv) each of the Stockholders
has the power to execute and deliver this Agreement and to '
carry out his obligations hereunder, and this Agreement is
a legal, valid -and binding obligation of each of the Stock-
holders in accordance with its terms, and (v) upon the de~
livexry by the Stockho;ders to Continental at the Closing
of the shares of stock of Thompson, Monroe and Apex, as
contemplated by this Agreement, Continental wili acquire the
rights to éll outstanding stock of such Companies, free
and clear_of any liens, claims or encumbrances. In render-
ing the foregoing, Messrs. Simpson Thacher & Bartlett may
rely on the opinion of local coﬁ.nsel as to matters felaﬁing
to the laws of states other than New York. :

(f) Opinidn of Messrs. Levy, Carroll, Jacobs and
Kelly, counsel to the Thompson Companies and Hay Realty,
dated the Closing Date, to the effect that except as may be
specified by such counsel, they do not know of any activity
or activities of any of the Thompsbn Companies which may
reasonably be expected to result in suit or threat of suit
for patent, trademark or copyright infringement or for unfair

trade practice, or of any litigation, proceeding or-goVérn-
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mental investigatlion pending or in prospect or threatened
against or relating to any of the Thompson Companles or Hay
Realty or their respective properties or buslinesses, or the
transactions contemplated by this Agreement, other than
litigation of the type and in the amounts referred to in
Section 6(1) hereof or in the memorandum referred to therein,

(g) Certificates of good standing with respect %o
Apek, Thompéon, Monroe and Hay Realty from ﬁheir respective
states of incorporation and from the jurlsdictions in which
they.are respectively qualified to do business.

| (nh) Certified copies of resolutlons adopted by

the shareholders and the Board of Pirectors of Hay Realty
authorizing the sale of certaiﬁ of the real estate of said
company to Continental as provided 1ﬁ Section 1(5) hereof;

(1) ILegal opinioné of competent counsel or title
reports of recognized title companies (or other evidence
in form and substance satisfactory t6 Continental's.éounéel)
with regard to the respectiVe real properties owned by the"
Thompson Companlies and Hay Realty and a legal.opinion'of‘
competent counsel to the effect that the instruments of con--
veyance and transfer executed by Hay-Realty with regérd to
the real properties listed In Exhibit A hereto are valld in-
accordance with thelr terms and are effective to vest in
Continental all of Hay Réaity's right, title and interest in

and to the properties so conveyed.
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6. Representations and Warranties by Stockholders

Stockholders jointly and severally répresent and
warrant as follows:

(a) Thompson Companies! Organization, Capital-
ization, Etc.

(1) Thompson is a corporatlion duly organized,
validly existing and in good standing under the laws of
the State of Rhode Island and has corpdrate‘power to
carry on its business as 1t 1s now being conducted,
and 1s duly qualified and in good standing in the Com-
monwealth of Massachusetts and State of Mississippl,
which constitute the only jurisdictions in which the
character and location of the properties owned or used
by it or the nature of the business transacted by 1t
make such Qualification negessary. Thompson!s author-
ized capital stock consists of (i) 1,000 shéres of
Common Stock without par value, of which 600 shares
are validly issued and outstanding, fully pald and
'nonassessaﬁle, and (11) 50 shares of Preferred Stock
having a par value of $1,000 per share, of which none
is issued and outstanding.

(2) Apex is a corporation duly organized,
validly existing and in good standing under thé laws
of the State of Rhode Island and has corporate power
to carry on its business as it is now being conducted,

and is duly qualified and in good standing in the States
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of Mississippi and Texas, which constitute the only
Jurisdictions in which the character énd location of
the properties owned or used by it or the nature of
the business transacted by it make such qualification
necessary. Apex's authorized capital stoc¢k consists
of (1) 1,000 shares of Common Stock without par value,
of which 862 shares are validly issued and ouéstaﬁding,
fully pald and nonassessable, (ii) 2,200 shares of non-
voting, noncumulative Class A Preferred Stock having a
par value of $100 per share, of which 670 shares are
validly issued and outstanding, fully pald and non-
assessable, and (iii) 2,400 shares of nonvoting,
noncumulative Cléss B Preferred Stock having a par
value of $100 per share, of which 956 shares are validé'
lj issuéé-and outstanding, fully paid and nonassessable.
(3) Turner is a Massachusetts Business Trust
duly organized, valldly existing and in good -st_anding '
‘under the -laws of the Commonwealth of Massachusetts and
has the powef to carry on its businesé as 1t 1s now
being conducted, and is duly qualified and in good
standing in every Jurisdiction in which the chéracter
and location of the properties owned or used by it dr
the nature of the business transacted by it make such
qualification necessary. Turner is authorized to issue

certificates representing 5,000 units of beneficial
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interest, without par value, and has validly issued
and outstanding a certificate or certificates repre-
senting 1,000 such units of beneficilal interest which
are fully paid and nonassessable and are legally .and
beneficially owned by Apex, free and clear of any

" claim, lien, charge or encumbrance and no other units
of beneficial interest are issued or outstanding.

(4) Monroe is a corporation duly organized,
validly existing and in good standing under the laws’
of the State of Mississippi and has corporate power to
carry on its business as it is now being conducted,
and is duly qualified and in good standing in every
~jJurisdiction in which the character and location of
the properties owned or used by 1t or the nature of
the business transacted by it make. such qualifica-
tion necessary. Monzroe's authorized capital' stock
consists of 2,000 shares of Common Stock having a par
value of $10 per share, of which all 2,000 shares are
validly issued and outstanding, fully paid and non-
assessable.

(5) Hay Realty is a corporation duly organ-
ized, validly existing and in good standing under Ehe
laws of the State of Rhode Island and has the corporate
power to carry on its business as it is now being con-

ducted, and is duly qualified and in good standing in
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every jurisdiction in which the character and location
of the properties owned or used by i1t or the nature

of the business transacted by it make such qualifica-
tion necessary; all requlsite corporate or other
action has been taken by Hay Realty to authorize the
sale of 1its real estate described 1in Exhibit A as
provided herein.

(6) Thé number of shares of Thompson capitél
stock llsted opposite each Stockholder's naﬁe below
constitutes each such Stockholder's entire holdings of
Thompson stock, and no shares of Thompson stock other
than those listed below are 1séﬁed or outstanding.
Each Stockholder further represents and warrarits that
salid Stockholder 1s the legal owner, free and clear of
any claim, lien, charge or encumbrance, of, and has
good title to, all of sald shares éwned by said Stock-
holder as set forth beloﬁ, that all of sald shares are
validly issued, fully paid and nonassessable, and fhat
said Stockholder has full power and authority to sell
and transfer said shares of_Thompson gtock to Continental
- 1n accordance with.this Agreement:

Stockholder's Name Number of Shares

Norman M. Faln, Guardian of the
person and estate of Alfred A.
Fain : 4

Selma F. Pilavin, Norman M. Fain and
Daniel Jacabs, Executors under the
will of Albert Pillavin, deceased 125.



Stockholder's Name

William L. Mayer
Faye Barbara Mayer
Lawrence F, Gates
Helene P. Gates

Faye Barbara Mayer, Trustee for
David L. Mayer, under agree-
ment dated January 9, 1962

Faye Barbara Mayer, Trustee for
Ellen E. Mayer, under agree-
ment dated January 9, 1962

Helene Gates, Trustee for Lisa
S. Gates, under agreement
dated May 5, 1962 '

M. Edgar Faln

Norman M. Fain and Lloyd D.
Tarlin, Trustees of The M.
Edgar Fain Irrevocable Trusts,
under agreement dated Decem~
ber 26, 1962

Norman M. Fain and Lloyd D.
Tarlin, Trustees for Elliot B.
Fain, under agreement dated
December 26, 1962 '

Norman M. Fain and Lloyd D.
Tarlin, Trustees for Richard
D. Fain, under agreement dated
December 26, 1962

Sally A. Fain Epstein and Lloyd
D. Tarlin, Trustees for Sally
A, Fain Epstein, under agree-
ment dated December 14, 1962

Lawrence A. Fain and Lloyd D.
Tarlin, Trustees for Lawrence
A. Fain, under agreement dated
December 26, 1962

16
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Stockholder's Name ' Number of Shares

Irving Jay Fain 107

Evelyn Macie Fain, Norman M.
Fain and Melvin Irving
Bernstein, Trustees of ‘The
Irving Jay Fain -Irrevocable
Trusts, under agreement dated
June 11, 1962 . 30

Evelyn Macie Fain, Trustee for
Elizabeth Fain, under agree-
ment dated June 11, 1962 6

Evelyn Macie Fain, Trustee for
Lyle Stoneman Fain, under
agreement dated June 11, 1962 6

Norman M. Fain : 101

Rosalie B. Fain, Leo Bakalar and
Victor J. Baxt, Trustees of The
Norman M. Fain Irrevocable Trusts, ,
under agreement dated June 11, 1962 30

Rosalie B. Fain, Trustee for
Jonathan D. Fain, under agree~
ment dated July 6, 1960 , ’ 6

Rosalle B. .Fain, Trustee for Martha
A. Fain, under 'agreement dated
July 6, 1960 6

Rosalie B. Faln, Trustee for Wendy
B. Fain, under agreement dated :
July 6, 1960 6

Total 600

(7) The number of shares of Apex capital
stock listed opposite each Stockholder's name below
constitutes each such Stockholder's entire holdings
of Apex stock, and no shares of Apex stock other than

those listed below are issued or outstanding. Each
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Stockholder further represents and warrants that said
Stockholder 1s the legal owner, free and clear of any
claim, lien, charge or encumbrance, of, and has good
title to, all of said shares owned by said Stockholder
as set forth below, that all of sald shares are valld-
ly issued, fully paid and nonassessable, and that said
Stockholder has fuli power and authority to sell and
tranafer said shares of Apex stock to Continental in

accordance with this Agreement:

Stockholder's Name Number of Shares

Class A Preferred:

M. Edgar Fain 160

M. Edgar Fain, Guardian of the
- person and estate of Richard-

Fain _ 30
E. Macie Fain _ © 150
Irving J. Fain 30

E. Macie Faln, Guardian of the
person and estate of Elizapeth :
Fain 30

E. Macie Fain, Guardian of the

person and estate of Lyle S.

Fain | 30
Norman M, Fain 150

Rosalie B. Fain, Guardian of the
person and estate of Jonathan
D. Fain _ 30

18



Stockholder!s Name Number of Shares

[Class A Preferred - continued] .

Rosalie B. Fain, Guardian of the
person and estate of Wendy B.
Fain ) 30

Rosalie B. Fain, Guardian of the
person and estate of Martha A.
Fain 30

Total 670

Class B Preferred:

Selma F. Pilavin, Norman M. Fain
and Daniel Jacobs, Executors
under the will of Albert Pilavin,

deceased | 4ol
Irving J. Fain 184
M. Edgar Fain 184
Norman M. Fain | 184

Total 956

Coﬁmon Stoqg:

Norman M. Fain, Guardian of the
person and estate of Alfred _
A. Fain | 34

Selma F. Pilavin, Norman M.
Fain and Daniel Jacobs,
Executors under the will of

Albert Pilavin, deceased 294
Helene P. Gates 2
Faye Mayer .2
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Stockholder!s Name

[Common Stock - continued]

Faye Barbara Mayer, Trustee for
David L. Mayer, under agree-
ment dated January 9, 1962

Faye Barbara Mayer, Trustee for
Ellen E. Mayer, under agree-
ment dated January 9, 1962

Helene Gates, Trustee for Lisa
S. Gates, under agreement
dated May 5,.1962

Irving J. Fain

E. Macie Fain

E. Macie Faln, Guardian of the
person and estate of Lyle S,
Fain

E. Macie Fain, GQuardian of the
person and estate of Ellzabeth
Fain

M. Edgar Fain

Norman M. Failn

Rosalie Fain

Rosalie B. Fain, Guardlan of the
person and estate of Wendy B.
Fain

Rosalie B, Fain, Guardian of the

person and estate of Jonathan
D. Fain '
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(8) The number of shares of Monroe capital
stock listed opposite each Stockholder's name helow
constitutes each such Stockholder's entire holding of
Monroe stock, and no shares of Monroe stock other than
those listed below are issued or outstanding. Each
Stockholder further -represents and warrants that saild
Stockholder 1s the legal owner, free and clear of any
claim, lien, charge or encumbrance, of, and has good
title to, all of sald shares owned by sald Stockholder
as set forth below, that all of said shares are valid-
ly issued, fully paid and nonassessable, and that sald
Stockholder has full power and authority to sell and
transfer sald shares of Monroe stock to Continental in

accordance with this Agreement:

Stockholder'!s Name Number of. Shares

Selma F. Pilavin, Norman M. Fain
and Daniel Jacobs, Executors
under the will of Albert

'Pilavin, deceased - 334
William L. Mayer 100
M. Edgar Fain 434
Irving~Jay Fain ' 434
Norman M. Fain 434
Victor J. Baxt -

" Total 2,000

]

21



Except for this Agreement and the Restricted Stock Op-
tion Plan of Thompson, dated May 28, 1962, under which
no options are outstanding, there are now and on the
Closing Date will be no existing options, calls, or
commitments of any character relating to the author-
ized or issued Common or Preferred Stock_(units of
beneficial interest in the case of Turner) of any of
the Thompson Compénies. None_of such Companies is now
obligated, or will be obligated at the Closing Date,
to issue any capital stock, warrants, options, deben-
tures, unlts of beneficial interest or other security
of any type. |

(9) The Common Stock, -Preferred Stock and
units of beneficial interest referred to in this Sec-
tion 6 which have heretofore been issued have not been
issued in violation of the Blue Sky Laws of any state
or the Securities Act of 1933, as amended,.of'the Rules
and'Regulatiohs pursuant thereto.

(10) With the exception of Apex's holdings
of units of beneficial interest of Turner, none of the
Thompson Companies has any subsidiary or owns any .stock
in any other corporation.

(b) Financial Statements and Qther Data

Stockholders have delivered to Continental copies

of the following financial statements,. all of which are fTrue
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and complete in all material respects, have been prepared
in accordance with generally accepted accounting principles
applied on & basis consistent with that of the respective
completed fiscal periods of the individual Thqmpson Com-
panies (except as stated in the exﬁlanatory-notes attached
to such statements, and in the case of 1htenhn'stat¢ments,
except for year-end adjustments) throughout the period
covered by such statements, and present falrly the financial
position of the Thompson Companles 1ncluded'thefein as at
the dates; or the results of thelr operations for the
periods covered by, such financial statements:
(1) The balance sheet of Thompson as at May 31,
1962, May 31, 1963 and May 31, 1964, and the related
statements of income and retained earnings of Thompson
for the twelve months ended on each of. such dates
(each certified by Price Waterhouse & Co., iridependent
public accountdnts);
(2) The balance sheet of Apex (consolidated with
its subsidiary Turner) as at December 31, 1961, Decem-
~ ber 31, 1962 and December 31, 1963, and the related
stateménts of income and retained earnings of Apex
for the twelve months ended on each of said dates.
(3) The balance sheet of Monroe as at September
30, 1962 and September 30, 1963 and the related state-
ments of income and deficit of MOnfoe for the pericds

ended on each of such dates (each certified by Price
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Waterhouse & Co.).

(4) Revised Combined Statement of Condition of
Apex, Turner, Thompson and Monroe at May 31, 1964 (a
copy of which is marked Exhibit C and annexed hereto,
such Statement being hereinaffer referred to as the
"May 31, 1964 Revised Combined Statement of Condition“),
prepared from and reconcillable with the books of ac~
count of the individual Thompson Companies at May 31,
1964, '

(c) Absence of Certain Charges or Events.

Since May 31, 1964, except as otherwise permitted
by this Agreement or consented to by Continental in-writing:
(1) There has not been any material and adverse
change in the financial condition, assets, liabilities
or business of Thompson, Apex, Monroe and Turner, con-
sidered as a wholg; | |
(2) There hés not been any declaration, setting
aside or payment of any dividend or other distribution

in respect of the Common Stock of Thompson, Apex or

Monroé-or the Preferred Stoék of Apex or units of bene
ficial interest of Tqrher;

(3) There has not (except in the case of one em-
ployee) been any increase in the regular rate of com-
pensation payable by any of the Thompson Cqmpanies to-

any of the officers or employees of the Thompson
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Companlies whose current annual salary rate aggregates
$15,000 or more from one or mare of the Thompson Com;
panies, or any increase over the amount thereof paid
for the calendar year ended December 31, 1963 in any
bonus, incéntive compensation, service awarﬁ or like
benefit (hereinafter encompassed in the term bonus).
authorized, granted or accrued to any such officers or
employees; -

(4) There has not been any hospitalization, in-
surance or similar benefit arrangement made or agreed
to by any of the Thompson Companies;

(5) There has not been any significant labor
trouble, or any other event or condition of any charac-
ter (whether or not covered by insurance) which has
materially and adversely affected or will so affect
the properties or results. of operations of any of the
Thompson Companies;

(6) The Thompson Companies' business has been
conducted only in ordlnary bourse;

(7T) No change has been made in the Certificate
of Incorporation or Charter oxr By-Laws of Thompson,
Apex, or Monroe or in the Declaration of Trust of
Turner, nor has any of the Thompson Companies taken
any action with respect to a stock split, combination

of shares, reductlon or increase of capital, reorgan-
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ization or other modification of its capital structure,
nor has Thompson, Apex, Monroe or Turner puréhased any
of the shares of Common Stock, Preferred Stock or units
of beneficial interest previously lssued by it or any
other of the Thompson Companies;

(8) No changes have been made in the respective
aunthorized and unissged Common Stocks of Thompson,
Apex or Monroe, or in the authorized andluniésued Pre-
féfred Stocks of Thompson or Apex, or 1n, or in the
anership by Apex of, the issued and outstanding units
of beneflcial interest in Turner, nor has any option
of commitment been granted or made relating to the
respective authorized Common Stocks of Thompson, Apex
or Monroe, the respective authorized Preferred Stocks
of Thompson or Apex, or the units of benefilcial inter-
est in Turner;

(9) The Thompson Companies have not mortgaged or
pledged or agreed.to mortgage or pledge ény of their
respective assets;

(10) No borrowing has been made by any of the
Thompson Companies except short-fem borrowing in the
ordinary course of busineés, borrowing as a fesult of
the fire at HEebronville, Massachusetts, and borrowihg
for construction purposes at Aberdeen, Mississippi,

Pawbucket, Rhode Island and Assonet, Massachusetts;
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nor has any of the Thompson Companies incurred any
long-term liabllities:;

(11) ©No change has been made in the banking and
safe deposit arrangements reflected in the list re-~
ferred to in Section 6(h)(9).

Continental hereby consents to the fdllowing trans-

actlons which have occurred since May 31, 1964:

(1) Palmer has conveyed without consideration to
Oakland Corporation, a Rhode Island corporation, the
real property described in Exhlbit D attached hefeto;
which real property 1s a small tradt located between
the Apex office and the store owned by Apex Incor-
porated in Pawtucket, Rhode Islang;

(11) Apex and Thompson have conveyed to Apex

~ Incorporated the real property described in Exhibit E
-attached hereto, which real property consists of cer-
tain parking lots now being used by the store owned
and operated by Apex Incorporated in Pawtuéket, Rhode
Island, at the then book value of the real property
and improvements, if any, as of August 31, 1964; and

(111i) Certain of the Stockholders have purchased
from Apex.at a price equal to the cash surrender vélue
thereof, policies issued by The Equitable Life Assur-
ance Soelety of the United States on the 1life of Alfred

A, Fain.
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(d) Tax Matters

The Federal income and excess profits tax_returns
of Apex have been audited by the Federal Internal Revenue
Service (6r are closed by reason of the statute of limita-
tions) for all years to and including the calendar year |
ended December 31, 1962; the Federal income tax returns of |
Thompson have béen so audited or so closed for all fiscal
years to and including the fiscal year ended May 31, 1962;
and the Federal income tax return of Thompson for the fiscal
year ended May 31, 1963 is currently being audited. The
results of all completed audits are reflected in the'Thompson
Companies'! financial stafements delivered to Continéntal,
and all deficiencies proposed as a result of such audits
have been pald and settled or are being contested in_good
faith, There are no agreements by any of the Thoﬁpson Com-
pahies for the extension of the time for the assessmentlof
any tax. All assessed Federal, staté;, county and local
taxes due and payable by any of the Thompson Companies on
or before the date hereof have been paid.

(e) Accounts and Notes Receivable

The total amount of the accounts and notes re-
celvable of the Thompson Companies stated on the May 31, 1964
Revised Combined Statement of Condition have been collected
or are collectible and will be paid in full at the aggregate

recorded amounts thereof less applicable reserves stated on
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such Combined Statement. If any of such accounts and notes
receivable shall not have been so collected prior to May 31,
1965 Continental shall have the right until November 30, 1965
to assign and transfer the same to the Stockholders! Com;
mittee and to reduce the purchase price hereunder by an
amount equal to the aggregate face amount of the accounts

and notes receivable so assigned, less the amount of the
reserve therefor at May 31, 1964, as reflected -in the afore-
gsald Comblned Statement, by reducing fthe theh unpaid Instal-
ments in inverse order of thelr respective due dates.

(f) Inventories

The inventories of the Thompson COmpanies stated
on the May 31, 1964 Revised Combined Statement of Condition,
or thereafter acquired by them, consist of items of a quélity
and quantity usable or salable 1n the normal course of the
respective businesses of the Thompson Coﬁpanies; the value
of all items of obsolete materials and of materlials of .
below standard quality as of May 31, 1964_was written down
to realizable market value or adequate reserve provided
therefor and such reductions or reserves, A1f any, are re-
flected on the aforesaid Combined Statement; and the value
at which such inventories were carried at May 31; 1964 re-
flects the normal inventory valuation policy of the Thompson
Companies of stating inventories at cost or market, which-

ever is lower.
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(g) Title to Properties; Absence of ILiens and
Encumbrances, RtC. '

Each of the Thompson Companies, and {as to'prbper-
ties being conveyed hereunder) Hay Realty, has good and
marketable title to all of 1ts properties and assets, real
and personal (including those reflected on the May 31, 1964
Revised Combined Statement of Condition, except as since sold
or otherwise disposed of in the ordinary cdurse of business
or as consented to by Continental in writing) free and clear
of all liens and encumbrances, except-as noted in Exhibit A
and except for the lien of current taxes not yet due and pay-
“able, and except suchlimperfections of title, easements and
encumbrances, if any, as are not substantlial 1in character, |
amount and extent and do not materially detract from the value
or Interfere with the present use of the properties subject
" thereto or affected thereby or otherwlse materlally impair
business operations, If Continental shall, within the period
of one year following the Closing Dateg discover any 1liens,
encumbrances, easements or other defecfs or imperfections of
title affecting the real properties located in Rhode Islénd,
including those to be conveyed by Hay Realty (other than any
mortgage relatlng to property described in Exhibit A hereto,
with respect to which mortgage information has Eeen delivefed
to Continental prior to the date hereof, and other than
minor impeffections, easements or encumbrances of the character
referred to in the next preceding sentence), Stockholders will,

at Continental's request and at Stockholders' expense, take all

30



such steps as may be necessary to correct all such liens,
encumbrances, easements, or other defects or imperfections
of title; if for any reason such liens, encumbrances, ease-
ments, or other defeets or imperfectlions of title cannot be
corrected, Stockholders will indemnify and hold harmless
Continental and each of the Thompson Companles against any
and all claims, actions, losses and damages arising out of
such liens, encumbrances, eagements, or other defects or
imperfections of tifle. Without limitation of the foregoing,
to the extent that the then unpald Instalments are sufficient
theréfor, the aforesaid losses and damages shall be offset
against the unpaid Instalments by reducing such Instalments
in the inverse order of their respective due dates.

A1l leases pursuant to which the Thompson Companiles
lease real or personal property are in good standing, valid
and effective in accordance with their respective terms, and
there 1s not, under any of such leas€s, any existing default
or any event which with notice or lapse of time or both |
would constitute a default in respect of which the Thpmpéon
Companies have not taken adequate steps. to prevent a default
from occurring. Neither Hay Realfy, Palmer Corporation nor
any of the Thémpson Companies has received nOtice of viola-
tion of any applicable zoring regulation, ordinance or other
law, order, regulation or requirement relating to its opera- |

tions or its owned o> leased properties which has not been
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complied with. Such of the préperties and assets of the
Thompson Companies as are subject to physical depreciation
have been and until the Closing will be maintained in good
repair and sound operating condition.

(h) Descriptions of Properties, Contracts and
Other Operating Data

The Thompson Companies have delivered to Continental
true and complete lists or descriptions (as of the date here-
~ of, unless otherwise noted below) of each of the following:

(1) All real property owned, leased or otherwise
utilized by ény of the Thompson Companies (specifying
in each instance whether the particular property is
owned, leased or othefwise utilized), with sketches
identifying the principal facilities located at each
site.

(2) A 1ist of all major items of machinery and
equipment owned, leased or otherwise utilized by any
of the Thompson Companies (specifying in each instance
whether the particular property 1is owned, leased or
otherwise utilized), showing material additions to,
and eliminations from the physical assets listed in
The Lloyd-Thomas Co. 1963 appraisal. |

(3) All patents, patent applicationé, trademarks,
trademark registrations and applications therefor,
trade names, copyrights, and copyfight registrations

and applications therefor, presently owhed, in whole or in
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part, by any of the Thompson Companies, all of which
are now current and in good standing, and which will
be current and in good standing as of the Closing Date,
and all patent, trademark Br copyright licenses to
~which any one or more of them 1s a party.

'(4) All automobiles, trucks, rolling stock or
other conveyances owned, leased or otherwise utilized
by the Thompson Companies as of August 31, 1964 (July
31 in the case of Apex), specifying in each instance
whether the particular property is owned, leased or
otherwise utilized.

(5) A1l policies of insurance (including fidelity
bonds covering officers and employees) in force as of
August 28, 1964 with respect to any of the Thbmpson‘
Companies and, without restricting the generality of
the foregoing, those covering their respecﬁive proper-
ties, bulldings, machinery, equipment, furniture, fix-
tures and operations, all of whlich policies will still
be in effect at the Closing bate.

(6) All material agreements of any of the Thompson
Companies which were not entered into in the ordinary
coursge of businéss and which remained executory, in
whole or in part, with respect to any of the Thompson
Companies as of Septémber 1, 1964, together with lists

ag of September 4, 1964 of all forward sales or purchase
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commitments for delivery after October 4, 1964 and an -
estimate of éxpenditures not yet committed for but re-
quired as of September 1, 1964 to complete the construc-
tlon of new facilities at Assonet, Massachusetis and
Aberdeen, Mississippi. ©None of the Thompson Companies
has any profit-sharing, retirement, pensioﬁ or other
similar "fringe benefit" plans or arrangements.

(7) The names and current annual salary rates
of all the Thompson Companies'! present officers and
empldyees whose current annual regular salary rate wlth-
one or more of the Thompson Companies aggregates
$15,000 or more, together with a summary of or coples
of the plans or policies establishing any commissions
or bonuses paid or payable to such persons for the past
or current fiscal years. .

(8) The names and ages of all the Thompson Com-
panies! pensioned employees, 1f any, whose pensions are
unfunded and their current annual or monthly unfunded
pension rates.

(9) The name of each bank in which any of the
Thompson Companies has an account or safe-deposit box
and the names of all persons authorized to draw there-
on or to have access thereto.

(10) The names of officers and directors (includ-
ing trustees in the case of Turner) of the Thompson

Companies.
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None of the Thompson Companies is in default with
respect to any of the agreements or arrangements deécribed
in this paragraph (h). The Thompson COmpanies do not have
outstanding any letters of credit or powers of'attorney ex~
cept routine powers of attorney relating to representation
before governmental agencilies or courts of recbrd.

The'copies of licenses and agreements heretofore
delivered by the Thompson Companies to Continental (which
licenses and agreements are referred to oni the lists fur-
nishéd.pursuant to subparagraphs (3) and (6) of this sub-
section (h)) are true and complete copies of such documents
- in the-resbective forms in which they were executed and are
now in effect.

(1) Litigation

Except for sults, if any, of a character incident
to the normal conduct of the Thompson Companies'! respective
businesses and involving a potential recovery against the
Thompson Companies of not more than $30,000 in the aggre-
gate, sults lnvolving liabiliﬁies-adequately covered‘by
insurance, and suits described in the memorandum regarding
litigation heretofore delivered to Continental by the Thomp-
son Companies, there 1s no litigation, proceeding, or gov-
ernmental investigation pending, or so far as known to the
Stockholders or the executive officers of the Thompson Com-

panies, in prospect, threatened against or relating to the
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Thompson Companies, or their respective properties or busi-
nesses, or the transactions contemplated by this Agreemént,
.or so far as known to the Stockholders or fThe executive
officers of the Thompson Companies, any actlivity or activ-
ities of any of the Thompson Companies which may reasonably
be expected to result in sult or threat of sult against or
relating to the Thompson -Companies or their respective busi-
nesses for patent, trademark or copyright iﬁfringement or
for unfair trade practices.

(3) certain Insurance Claims

One or more of the Thompson Companles suffered
losses in the January 12, 1964 fire and explosion at Hebron~
- ville, Massaéhusetts,'which losgses were insured wlth Fire-
men's Mutual Insurance Compahy and Aetna Casualty Company.
The congideration for the sale of the stock of‘the Thompson
Companies recognizes the buéiness Interruptlions which have
led to present lack of productivity of one or more of the
Thompson Companies because of the aforesaid casuaity, and
the purchase price has been measured; in part, by the prop-
erty damage and business interruption losses resulting from
that casualty, claims for which are being filed with the
aforesaid insurance companies. Further, the purchase price
payable hereunder recognizes that the losses to be sustained
wlll continue beyond the Closing Date. Since January 12,
1964, $2,000,000 has been received from the aforesaid insur-

ance companies and allocated (on the May 31, 1964 Revised
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Combined Statement of Condition) as follows: Property
Damage (Thompson) - $962,968.47; Inventory Losses (Apex
and Thompson) - $1,037,031.53. Stockholders have assured
Continental that additional insurance proceeds will be pre-
céived, on or before July 1, 1965, as follows: (i) Prop-
erty Damage - $3,037,031.53 (in addition to $962,968.47
heretofore allocated to Thompson); and (il) Use and Occu-
pancy- Profits and Expenses - $1,262,809,71 ($262,809.71 of
which is reflected on the aforesaid Combined Statement as
a Thompson receivable).

Continental will cause Thompson to designate the
Stockholders! Committee as 1ts agent to prosecute, combromise
and settle all of the aforesaid insurance claims, and Con-
tinental agrees that the Thompson Companies will make avail-
able to the Stockholders! Committee all records and such of
their pefsonnel which may be necessary for'thé prosecutioﬁ,.
compromise or settlément 6f such claims. The Stockholders!
Committee shall bear all expenses Ilncurred since May 31,
1964 and which may hereafter be incurred in attempting to
- collect said claims (other than the time and expenses of ‘
officers and other employees of the Thompson Companies).

To the extent that the payments recelved by the
Thompson Companies or by Continental by the close of busi-
ness on December 31, 1965 with respect to the afofesaid

insurance claims shall be different fram the amounts specified
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above, the purchase price shall be inCreased or reduced,
. as the case may be, by the amount of such differential
after giving effect to taxes, computed on the followlng
basis: _

(1) the full amount by which the additional
insurance proceeds paid with respect to use and
occupancy profits and/or expenses shall exceed or
fall short of $1,262,809.71 reduced by the product
of (x) "The Assumed Rate of Taxation” (as defined
in Section 14(a) hereof) multiplied by (y) the amount
of éuch excess over (or deficiency under) $1,262,809.71,
plus or minus

(11) the full amount by which the additional in-
surance proceeds pald with respect to property damage
shall exceed or fall short of $3,037,031.53.

Any net decrease (or increase) in the purchase
price hereunder by reason of the applicatlion of the provi-
sions of this Section 6(J) shall be made by decreasing (or
increasing) Instalments numbered 5 and 6 (in the inverse
order of thelr respective due dates) and aSsigning to the
Stockholders! Committee all of such unpaid insurance claims.
Notwithsténding any other provision hereof, to ﬁhe extent
that the Thompson Companies and Continental have not re-
celved additionai insurance payments in the amounts speci-

fied above by Januwary 1, 1966, or reduced the purchase

38



price in accordance with the preceding sentence, Continental
shall have the right to assign to the Stockholders' Com-
mittee, at any time prior to June 30, 1966, all of such
unpaid insurance claims (including interest thereon) and

to reduce the purchase price in the manner hereinabove set
forth by reducing Instalments numbered 5 and 6 (in the in-
verse order of their respective due dates).

(k) No Defaults

None of the_Thompson Companies is in default under
any outstanding cmtract, indenture, mortgage, lease, deed
of trust, pledge or other agreement to which it 1s a party
or any of its properties méy be bound. The consummatlon of
- the transaetions contemplated hereby will ﬁot result in the
breach or temination of any provision of, or constitute a
default under, any outstanding contract, indenture, mort-
gage, lease, deed of trust, pledge or other agreement to
which Stockholders or any of the Thompson Companies are
parties or by which they or any of thé properties of the
Thompson Companies may be bound.

7. Representations and Warranties of Continental

Continental represents and warrants toxStockholdérs_
as follows:
(a) Continental_is a corporation duly organized,
validly existing and in good standing under the laws of the

State of Delaware.
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(b) The execution and delivery of this Agreement
by Continental and the performance by 1t of all of its.§bli-
gations hereunder have been duly authorlized by all necessary
corporate action,

(d) Performance of and compliance with the terms,
provisions and conditions of thls Agreement do not and will
not conflict with or result in any violation of any charter,
by-law, mortgage, indenture, contract, agreement, instru-
inent, franchise, permit, Judgment; decree, order, statute,
rule or regulation applicable to Continental or to which it
is a party or requires the consent of any public authority.
8. Opinion of Continental's Counsel

Continental shall deliver to Stockholders'! Com-
mittee at the Closing an opinion dated the Closing Date
of Continental's. counsel, Keith W. Blinn, Esq.,.to the ef-
fect that the executlon, delivery and performance of this
Agfegpent by Continental have been duly authorized and ap-
proved by ali necessary corporate or other action of
Continental and this Agreement has been duly executed and
delivered by Continental and constitutes a valid and bind-
-ing obligation of Continental in accordance with its terms.
9. Brokers

Continental and Stockholders represent to each
~other that they lmow of no broker, finder or intermediary

who has been invclved in the transactions provided for herein
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or any broker, finder or intermediary who might be entitled
£6 a' fee or cammission upon the consummation of transac-
tions provided for herein, except Lehman Brothérs'whO-will'
be compensated by Stockholders pursuant to separéte agree~
ment. Stockholders hereby agreé to indemnify Continental
and hold 1t harmless from and against any obligations or
llabilities to any broker, finder or intermediary, arising
from transactlons provided for herein, and from and_against
any claim of such obligation or llability or any expense-
incurred in connection with defending against any such claim,
including reasonable attorneys! fees, which shall have re-
sulted from any contract, agreemenﬁ or action of Stockholders
or any of them. Continental hereby agrees to indemnify
Stockholders and hold each of them harmless from and against
any obligations or liabilities to any broker, finder or
intermediary (other than Lehman Brothers) arising from the
transactions provided for herein and-from and against any
élaim of such obligations or liabilities or any expense in-
cufred in connection with defending against any.such.claim,
including reasonable attorneys' fees, which shall have re-
sulted from any contract, agreement or action of Continehtal.

10. Stockholders!'! Committee

(2) Each of the Sbockholders does hereby irrevocably
constitute and appoint Norman M. Fain, M. Edgar Fain, and

Irving J. Fain, herein referred to as the "Stockholders!
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committee," their true and lawful attorneys-in-fact, to
exercise the following powers for them, and each of.them,
in thelr names, places and stead:

(1) to receive and receipt for the consideration
to be paid by Continental to Stoeckholders pursuant to
this Agreement; |

(2) to disburse to Stockholders their pro rata
shares of all monies received by the Stockholders!
Committee for Stockholders after deducting therefrom
any and all expenses which may be ihcﬁrred in connec~
tion with Stockholders'! interests hereunder, Includ-
ing, without limitatiqn, expenses in connectidn with
the transfers contemplated hereby, fees angd expenses
of legal, Investment and fiﬁancial advisers and audit;
ing fees, if any; _

(3) to employ or enlist ﬁhe gervices of other
persons in connection with any matters arising here-
under, and to remove them, and to appoint others in
thelr places, and to pay and allow to the persons to
be so employed such salaries, wages, fees, or other
remuneration as said Stockholders! Committee shall
fhink fit;

(4) to defend and protect Stockholders! interests
hereunder and to institufte legal actions and proceedings

of any nature or description whatsocever, to receive and
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accept service of process upon any of the Stock-
holders, consent to Jurisdiction, and appear for all
purposes in -their behalf in any action, suit or pro-
ceeding arising out of this Agreement or the trans-
actions contemplated hereby, and to take all other
actions and steps as Stockholders' Commitfee ﬁay
deem advlisable, in the matter of protecting Stock-
holders' interests hereunder; to adjust all claims

on behalf of or against Stockholders in connection
herewith, and to compromise the same, if, in the Jjudg-
ment of Stockholders! Committee, the same should be
done; to satisf&,.give receipt, release and acquit-
tance in settlement of saild claims or in adjustmeht
of Stockholders! interests hereunder including, with-
out limitation, the aﬁthority to vary, alter, or modify
any of the provisions, Terms or condltions of this
Agreement, glving and granting unto said attorneys
full power and authorlty to do and perform all and
every act and thing whatsoever requisite and neces-
sary to be done in and about the premises, as fully
and to all intents and purposes as any Stockholder
could or might do if personally present, with full
power of substitution and revocation, hereby ratify-
ing all that Stockholders! said attorneys, or their
substitutes, shall lawfully do or cause to be done by

virtue hereof;
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(b) - Stockholders will not perform or take any
actlon or steps, as principals or otherwlse, in-connection
with any matters involved in this Agreement and its ac-
ceptance, or Which may arise therefrom, except through and
by the.Stockholders' Committee, which 1s hereby granted
gole and exclﬁsive rights and privileges to act for and on
behalf of Stockholdérs, in Stockholders! joint and several
capacities, in respect of all matters pertaining to or
‘which may arise from this Agreement and its acceptance,

(¢c) This power of attorney shéll continue until
such date as all of the powers and dutles of the Stockholders!
Committee shall have been fully discharged, and the powers
and duties of the remaining or surviving members of the Stock-
holders! Committee shall not be diminished or abrogéted by
the mental or physical disability, resignation or death of
any members of the Stockholders! Cqmmittee; provided, how-
ever, that any vacancy in the membership of the Stockholders!
Commlttee occurring by a death, resignation, refusal or
failure to act shall be filled by another Stockholder selected
by the remaining member or members of sald Stockholders' Com-
mittee. | |

(d) Any act approved by a majority of the Stock-
hoiders' Committee in office, whefher at meetings or other-

wise, shall be the act of the Stockholders' Committee.
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11. Indemnities by Stockholders and Adjustments in
Purchase Price N

(a)' If Continental, any subsidiary or affiliate
of Continental, or any of the Thompson Companies shall suf-
fer losses (including legal fees and expenses), not fully
reimburéed by insurance, as a resnlt of claims or actibns
asserted or instituted, or hereafter asserted or instituted,
dn behalf of any of the persons who were killed or injured
in the fire at Hebronville, Massachusetts on January 12,
1964, Stockholders.will.indemnify and hold -harmless Con-
tinental, such subsidiary or affiliate, or the Thompson
Companies, as the case may be; with respeect to the full
wmount‘of such losses,

(b) Stockholders will indemnify and hold harm-
less Continental, the Thompson Companies, and any subsldi-
ary or affiliate of Continental, against the net amount
(after giving effect to all tax benefits to be derived
therefrom in the same or any subsequent fiscal period of
the Thompson Companies, or of Continental, as the case may
be; based upon The Assumed Rate of Taxation, as defined in
Section 14(a) hereof) of

(1) any Federal, state or local taxes, including

interest, penalties and addltions fto such taxes, which
are imposed upon or measured by net income for any

fiscal period ended before June 1, 1964, of any of

45



the Thompson Companies, other than those accrued or
reserved for on the May 31, 1964 Revised Combined
Statement of Conditlion and other than Federal income
taxes of Thompson for the fiscal year ended May 31,
1964 resulting from the recbgniéidn of gain under
Section 1033 of the Internal Revenue Code on the in-
voluntary conversion of certain of its Hebronville,
Massachusetts property; and
(2) any Federal, state or local taxes, including
1ﬁterest, penalties and additions to such taxes appli-
cable to periods before June 1, 1964, imposed upon or
measured by net income of Apex, Turner or Monroe, for
any fiscal period beginning after September 30, 1963
and ending prior to January 1, 1965 other than those
accrued or reserved for on the May 31, 1964 Revised
Combined Statement of Conditlion except for any such
tax which may arise in such current fiscal periods
by reason of capltalization of items previously.ex—
pensed or lengthening of useful 1ivés.
Continental will cause‘the Thompson Companies to close their
respective books on the Closing Date ahd to ‘engage Price
Waterhouse & Co. to prepare and cause to be filed Federal
income tax returns for each.of the Thompson Companies for
all fiscal periods covered in whole or in part by the pro-

visions of this Subsection 11(b). Continental will cause the

Thompson Companies to appoint a duly qualified representative

of the Stockholders'’ Committee as attorney-in-fact with rull
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power at Stockholders' expense to prosecute, settle and com-~

promise the amount of any taxes which fall within the provi-

sions of this Subsectlon 11(p). _
(¢) If, at any time within two years after the

date hereof, Continental shall liquidate one or more of the
Thompson Companies or shall merge one or more of the Thomp-
son Companies into or with Continental or any Cohtinental
subsidiary, which has acquired all of the capltal stock of
theyThompson Companies, the purchase price provided in Sec-~
tion 2 hereof shall be reduced by an amount -equal to the
sum of': .

(1) the amount, if any,.of the increase in ex-
cess of $70,000 in the Federal income tax for the
taxable year of Continental or any one or more of
the Thompson Companies by reason of the application
of section 47(a)(l) of the Internal Revenue Code to
Ysection 38 property" (as defined in said Code) con-
structed, reconstructed, erected or acquired by any
of the Thompson Companles after December 31, 1961 and
prior to June 1, 1964; and

(1i) the combined normal and surtax federal cor-
porate tax rate in effect for year of liquidation or
merger, multiplied by the excess of: _

(A) the amount by which the lower of the

"pecomputed basis" of all "section 1245 property"

of the liquidated or merged Thompson Companies or

the fair market value of all such ﬁsection 1245

property” on May 31, 1964 exceeds the "adjusted



basis” of such "section 1245 property” on May 31,

1964 (as dll of such terms are defined in the

Internal Revenue Code except that "fair market

value"” shall be deemed to be equal to the basis

for depreciation for computing the Contingent

Payment (Exhibit B)), over

‘ (B) $3,430,000.

(d) If Continental shall, subsequént to the Clos-
ing Date, fail to collect the accounts and notes receivable
at the aggregate recorded amounts thereof less applicable
reserves as described in Section 6(e) or discover any lia- -
bilities (other than (1) liabilities covered by subsections
(a), (b) or (c) of this Section 11, (1i) liabilities aris-
ing out of the actlion in the Federal District Court for the.
Eastern District of New York by Frank Gilmartin d/b/a
Schildmacher against Apex Tire & Rubber Co;, (1ii) unfunded
pensions for three former employees named in the list re-
ferred to in Section 6(h)(8) hereof, (iv) returns and al-
lowances with respect to goods shipped prior to May 31, 1964,
or (v) other liabilities specifically indemnified against
elsewhere in this Agreement) of Thompson, Apex, Monroe or
Turner which existed 53 of May 31, 1964 but which were not-
reflected or reserved for in the May.3l, 1964 Revised Com-
bined Statement of Condition, then the purchase price here-

under shall be reduced to the extent that after giving effect
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to the tax consequences thereof, based on The Assumed Rate
of Taxation (as defined in Section 14(a) hereof) such undis-
closed liabilities are not offset by any overstatemeént of
liabllitles or understatement of cash, recelvables or other
current assets (other than inventories) in saild Comﬁined
Statement; provided, however, that no feduction of the.pur-
chase price shall be made with respect to such undisclosed
1iabilities unless the aggregatle of all such net adjust-
ments shall exceed $50,000.

- (e) Except to the extent specifically indemnified
agalinst elsewhere in this Agreement, Stockholders will Jjoint-
ly and severally indemnify and hold harmless Continental,
any subsidiary or affiliate of Continental, and each of  the
Thompson Companlies against any losses, expenses or damages
arising'out of inaccuracies or breaches of any of the repre-
sentatlions, warranties, agreements 6r covenants of Stock-
holders or the Stockholders® Committee contained in this
Agreement,

(£) Wheﬁever, pursuant to one of the foregoing
subsections of this Section 11, Stockholders are required to
indemnify Continental, any subsidiary or affiliate of Con-
tinental, or any of the Thompsén Companies but either (1)
provision is not made in such subsection for an appropriate
adjustment of the purchase price hereunder or (il) the method

of making such adjustment is not specifically set forth in

Lg



‘such subsectlion, then Continental shall, tao the extent the
then unpaid Instalments are sufficient therefor, first re-
duce such unpald Instalments, in inverse order of their re-
spective due dates, before taking any other steps to enforce
said indemnity. | |

(g) Notwithstanding any other provisions of this
Section 11, Continental shall have no right (1) to reduce
any of the Instalments numbered 1 through 4 at any time;
(ii) to reduce Instalments numbered 5 and 6 at any time
after June 30, 1966 or (iii) to reduce instalment numbered
7 at any time after the expiration of three and one-half |
years following the Closing Date,

12. Survival of Representations and Warranties

A1l indemnities, representations, warranties, agree-
ments and covenants given or made by Stockholders or by Con-
tinental in this Agreement or in any certificate or other
instrument delivered pursuant hereto-shall survive the Clos-
ing and any investigation made at any time with respect
thereto, provided that, except as set forth below, no claim
with respect to any of such représentations, warranties,
agreéments or covenants may in any event be asserted after
the expiration of three and one-half years following the
Closing Date:

(a) Claims pursuant to or arising under Sectionsd
6(a), 9, 10, 11(8) and 11(b) hereof may be asserted at any.

time hereafter; and
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(b) Claims with respect to the defects and other
imperfections of title affecting Rhode Island real proper-
ties referred to in Section 6(g) hereof must be asserted
within one year after the Closing Date.

13. Prepayment of Contingent Payment

(&) If Continental, prior to December 31, 1968,
sha;l sell or cause to be sold, directly or indirectly, a
substantial portion of the stock or assets of the Thompson
Companies (otherwise than to Continental i1tself or to any
of its'subsidiaries or affiliates), Continental shall, if
such sale shalllbe objected to by Nbrman M. Fain (person-
ally and not by any assignee or legal representative), pay
to the Stockholders'! Commlttee the sum of $6,000,000 plus
simple interest thereon at the rate of 4% per annum from
the Closing Date to the date of such sale, such payment to
constitute a full satisfaction and dlscharge of the Con-~
tingent Payment otherwise payable pursuant to Section 2(c)
hereof and Exhibit B hefeto.

(b) Continental shall have the right at any time
after the Closing Date to prepay the Contingent Payment and
terminate all 1ts obligations with respect thereto by pay-
ing to the Stockholders' Committee the sum of $6,000,000
plus simple interest thereon at the rate of 4% per annum

from ‘the Closing Date to the date of such prepayment.
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14, @eneral

(a) As used in this Agreement the term "The As;
sumed Rate of Taxation” will be (a) the highest rate of
Federal income tax payable for the year or other fiscal
period in question which would be imposed under the intérnal
revenue laws in effect for such years upon a single corpofa-
tion (not filing a consolidated return with any parent or
subsidiary thereof), plus (b) the product of an amount equal
to 100% less the rate determined in clause (a) above, multi-
plied by the rate of all applicable state and local taxes,
if any, imposed upon or measured by net inoome-which.wOuld
have been payable by the Thompson Companies or by Continental,
as the case may be, for such year or other fiscal period
under applicable state or local law.

(b) The section and subsection headlings contained
in this"Agreement are for reference purposes only and shall
not affect in any way the meaning or-interpretation of this
Agreement. This Agreement may be executed simultaneously in
two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one
and the same instrument. This Agreement shall inure %o
the benefit of and be binding upon the parties hereto and
their respective helrs, successors and assigns; provided,
however, that no assignment (otherwise than by operation of

law) by any Stockholder of his interest under this Agreement,
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in whoie or in part, shall be valid or effective,‘without
Continental's prior wrltten consent. Nothing in this Agree-
ment, expressed or implied, 1s Intended to confer upon any
other person any rights or remedies under or by reason of
this Agreement. This Agreement shall be construed and en-
forced in accordance with the laws of the State of New York.

15. Notices, Ete.

All notices, requests, demands and other.communica;
tlons hereunder shall be 4in writing and shall be deemed to
have been duly given 1f delivered or mailed, first-class |
postage prepaid,

(a) If to Stockholders or to the Stockholders!
Committee, to the Stockholders' Committee in care of Daniel
Jacobs, Esq., 1000 Union Trust Building,.Providence, Rhode
Island, or

(b) If to Continental, to Mr. L. F. McCollum,
Chairman of the Board, Continental Oil Company, Suite 4618,
30 Rockefeller Plaza, New York, New ¥ork, with a copy to
A, Earl Hodges, Esq., Continental 0il Company, P. O.'Box.
2197, Houston, Texas 7T70O0l.

IN WITNESS WHEREOF, the undersigned parties hereto
have duly executed and delivered this Agréement in Providence,

Rhode Island, as of the date first above written.
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STOCKHOLDERS

N

@A,-v'

Norman M. Fain, Guardian of
the person and estate of
Alfred A. Fain

‘Helene P, Gates

* Faye Barbara Mayer, Trustee
for David L. Mayer, under
agreement dated January 9,
1562

Tt Jlor Jecr Macpte

Fay€ Rarbara Mayer, Trusteé
for Ellen E, Mayer, under
agreement dated January 9,
1962

i

Norman M. Fain and Lloyd D.
Tarlin, Trustees of The M.
Edgar Fain Irrevocable
Trusts, under agreement
dated December 26, 1962

’/i;;é%;;ﬁd@JP:;;‘ 7 U
. —
. O' »-
Norman M. Fa¥n and Lloyc D
Tarlin, Trustees for

Elliot B. Fain, under agree-
ment dated December 26, 1962.

27

“é..u.,,a . Lf(a,u_'w’—/

)

Norman M. Fain and Lloyd D.
Tarlin, Trustees for '
Richard D. Fain, under
agreement dated December 26,
1962

QU

Sally A. Fa¥n Epstein and
Lloyd D. Tarlin, Trustees
for Sally A. Fain Epstein,
under agreement dated
December 14, 1962



s

Helene Ga es, Trustee for
Iisa S. Gates, under agree-
ment dated May 5, 1962

rr

M(Z IAW

Evelyn Macle.Falin, Norman M.
Fain and Melvin Irving
Bernsteln, Trustees of The
Irving Jay Fain Irrevocable
Trusts, under agreement
dated June 11, 1962

Q3 O
Evelyn M&cle Faln, Trustee

for Elilzabeth Fain, under
agreement dated June 11, 1962

.L_\%ﬂ Vj\\\x_x G-\~
Evelyn eie Fain, Trustee for

Lyle Stoneman Fain, under

(iizzifpent da June 1962

Normman M Fain f
i;&wyééﬂ _f . <

ety ‘L_'QA-«_,_ /&__\\
salie B. Fain, Leo Bakalar ~

and Victor J. Baxt, Trus-
teesof The Normdn M. Fain
Irrevocable Trusts, under
agreement dated June 11, 1962
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2 (;i?

Lawrence A. Fain and L oyd D.
Tarlin, Trustees for Lawrence
A. Faln, under agreement

dated December 26, 1962

Dt 2T

Rosalie B. Fain, Trustee for
Jonathan D, Fain, under
agreement dated July 6, 1960

Vst "L

Rosalie B. Fain, Trustee for
Martha A. Fain, under agree-
ment dated July 6, 1960

Rosalie B. PFain, Trustee for

Wendy B. Fain, under agree-
ment dated 6, 1960

Ni\%wo}m

M. Edgar Fagy, Guardian ol The
person an
Fain

estate of Richard

L. Macie Fain, Guardian ol the
person and estate of
Elizabeth Fain

S/ S/Xcs N E'\f\

E. Macie Fain, Guardian of the
person and estate of Lyle S.
Fain
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Rosalle B, Falin, Guardian of

the person and estate of
Jonathan D. Fain

et 2

Rosaliie B. Faln, Guardian of the
person and estate of Wendy B.
Fain

Rosalie B. Falin, Guardian ol The
person and estate of Martha A.
Fain

‘Faye'Méyér

lf- l‘/\nt:x EO\V\,

E. Macie Fain

Dt 2 e

Rosalie Fain

Wi}.giam g: % yer

//, /
AN

Vietor 4. Baxv®
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CONTINENTAL OIL COMPANY
/] |

(Corporate Seal) = o 3 :Z | %;}:!Z

Vice Preaident U\

ATTEST:

.-

éjé:-reta'ry'
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EXHIBIT A

PARCEL I

That lot of land with all huildings and improve-
ments thereon, situated on the northerly side of Oaklandg
Avenue in the City of Pawtucket in the State of Rhode
Island, laid out and delineated as Lot No. 482 (four
hundred eighty two) in Section CXV upon that plat en-
titled, "The Oakland Plat Surveyed & Platted By Cushing
& Co, April 1872", recorded in the records of Iland - -
Evidence in said City of Pawtucket on Plat Card 128,

Said lot 1s further bounded and described as fol-
lows: Beginning at the southeasterly corner of said
lot at a point in sald Oakland Avenue, and at the south
westerly corner of land now or lately of Augusta B.
Buettner et al, said point being seventy nine and 57/100
(79.57) feet westerly from the westerly line of York
Avenue as measured along the northerly line of said
Oakland Avenue; thence westerly bounding southerly on
said Oakland Avenue forty (40) feet to land now or
lately of Hay Realty Corp.; thence northerly bounding
westerly on the last named land eighty five (85) feet
to land now or lately of Arcito Castelluccil et al; thence
easterly bounding northerly on the last named land forty
(40) feet to said land now or lately of Augusta B. Buettner
et al and thence southerly bounding easterly on the last
named land eighty five (85) feet to the place of begin-
ning., Containing 3,400 square feet of land, more or less.

PARCEL II

That certain lot or parcel of land with all the
buildings and improvements thereon situate on the
southerly side of Oakland Avenue in the City of Pawtucket,
State of Rhode Island, laid out and designated as Lot
No., 532 on that plat entitled "The Qakland Plat Surveyed
& Platted By Cushing & Co. April, 1872." which plat is
recorded in the office of the City Clerk of the City of
Pawtucket on Plat Card 128,

Said lot is bounded and described as follows:
Beginning at a point in the southerly line of Oakland
Avenue, one hundred fifty-eight and 5/10 (158.5) feet,
more or less, westerly from the westerly line of York
Avenue, gaid point of beginning being at the northwest-
erly corner of land now or lately of Walter W. Stuben
et al, and running thence southerly bounding easterly on
said Stuben et al land a distance of eighty-five (85§
feet to land now or lately of Andrew G. Talt et al;

(a)



thence turning and running westerly bounding southerly
on said Tait et al land a distance of fifty (50) feet

to land now or lately of Darlington Fabriecs Corp.; thence
turning ‘and running northerly bounding westerly on said
last named land a distance of eighty-five (85) feet to
said Oakland Avenue; thence turning and running easterly
bounding northerly on said Oakland Avenue a distance of
rirty (50) feet to said Stuben land and the point and
place of beginning.

PARCEL III

That lot of land with the bulldings and improvements
thereon, situated on the northerly side of Hughes Avenue
in the City of Pawtucket, State of Rhode Island, laid out
delineated as Lot No. 533 (five hundred thirty three) in
Section CXXVII on "The Oakland Plat Surveyed & platted by
Cushing & Co, April, 1872" recorded in the records of
Land Evidence in said City of Pawtucket on Plat Card 128
and Plat Card 358,

Said lot bounds southerly on Hughes Avenue fifty
(50) feet and holding that width extends northerly eighty
five (85) feet to and bounds northerly on land now or lately
of Robert S. Boyce et al., bounding easterly on land now
or lately of Ida Schwertner et al., and westerly on land
now or lately of Darliing Fabric Corp.

PARCEL IV

That lot of land with all bulldings and improvements
thereen, situated on the northerly side of Oakland _
Avenue in the City of Pawtucket and State of Rhode Island,
laid out and delineated as Lot No. 479 (four hundred
seventy nine) in Section CXIV on that plat entitled, "The
Oakland Plat, surveyed and Platted by Cushing & Co. April,
1872 Rec., May 3, 1872", recorded with the Records of ILand
‘Evidence in said City of Pawtucket on Plat Card No, 358,
said plat is also recorded with sald Records .on Plat
Card No. 128. :

Said lot bounds southerly on Oakland Avenue forty
(40) feet, westerly on land now or lately of Albert A.
and Doris H. Adams eighty five (85) feet, northerly on
land now or lately of August and Mary Pimental (40) feet
and easterly on land now or lately of George Grise eighty
five (85) feet.

(b)



PARCEL V

That certain lot or parcel of land with all the
buildings and improvements thereon situated on the
southerly side of Robinson Avenue, in the City of
Pawtucket, State of Rhode Island, laid out and desig-
nated as Lot No, 481 in North Section CXV on that plat
entitled "The Oakland Plat Surveyed & Platted By Cushing
& Co. April, 1872" which plat is recorded in the office
of the City Clerk of the City of Pawftucket on Plat
Card 128,

Said lot is bounded and described as follows:
Beglinning at a point in the southerly line of Robinson-
Avenue, eighty-one and 61/100 (81.61) feet, more or less,
westerly from the westerly line of York Avenue, said point
of beginning being at the northwesterly corner of land
now or lately of Apex Tire & Rubber Co., and running thence
southerly bounding easterly on said last named land a dis-
tance of one hundred two and 67/100 (102.67) feet, more
or less, to land now or lately of Palmer Coxrporation;
thence turning and running westerly bounding southerly on
said Palmer Corporation land a distance of forty (40) feet,
more or less, to land now or lately of Flora Niebuhr;
thence turning and running northerly bounding westerly on
sald last named land a distance of one hundred three and
23/100 (103.23) feet, more or less, to Robinson Avenue;
thence turning and running easterly bounding northerly on
said Robinson Avenue a distance of forty and 02/100 (L0.02)
feet to said first mentioned point or place of beginning.

PARCEL VI

Those two certain lots or parcels of land,. with all.
the buildings and improvements thereon, situated on the
northerly side of Hughes Avenue in the City of Pawtucket
and State of Rhode Island, laid out and delineated as
Lots Nos., 534 (five hundred thirty four) and 537 (five
hundred thirty seven) on that plat entitled, "The Oakland
Plat surveyed & platted by Cushing & Co. April, 1872"
and which said plat is recorded with the Land Records of
said City of Pawtucket on Plat Card 358.

PARCEL VIT

" That certain lot or parcel of land with all the
buildings and improvements thereon, situated at the
northwesterly corner of Oakland Avenue and York Avenue,

()



laid out and designated as lot numbered four hundred
seventy-eight (478) on that plat of land entitled "The
Oakland Plat Surveyed and Platted by Cushing & Co. . April,
1872", which said plat is duly recorded in the office of
the City Clerk in said City of Pawtucket on Plat Card 128.

PARCEL VIII

That certain lot or parcel of land with-all the
buildings and lmprovements thereon situate at the south-
westerly corner of Robinson Avenue and York Avenue, in
the Clity of Pawtucket, State of Rhode Island, bounded and
described as follows: .

Beginning &t the point of intersection of the sou- .
therly line of Robinson Avenue with the westerly line of
York Avenue, and running thence southerly bounding
easterly on York Avenue a distance of fifty-one and 52/100
(51.52) feet, moré or less, to land now or lately of Apex
Tire &.Rubber Co.; thence turning and running westerly
bounding southerly on said last named land a distance of
eighty-one (81) feet, more or less, to land now or lately

of Arcito W. Castellucci et al; thence.turning and running -
northerly bounding westerly on said last named land a
distance of fif ty-two and 67/100 (52.67) feet, more or
less, to Robinson Avenue; thence furning and running
easterly bounding northerly on .sald Robinson Avenue a dis-
tance of eighty-one and 61/100 (81.61) feet, more or less,
to York. Avenue and the point or_place _of beginning.

Said parcel comprises the northerly part of Lots No.
477 and 480 in North Section CXIV on that plat entitled
"The Oakland Plat Surveyed & Platted By Cushing & Co,
April, 1872" which plat is recorded in the office of the
City Clerk of the City of Pawtucket on Plat Card 128,

PARCEL IX

That lot of land with all buildings and lmprovements
thereon, situated on the southerly side of Robinsocon
Avenue in the City of Pawtucket in the State of Rhode
Island, laid out and delineated as lot No. 484 (four
hundred -eighty four) in Block CXV of North Section of
that plat entitled, ."The Oakland Plat Surveyed & Platted
by Cushing & Co. April 1872", recorded in the Records of
Land Evidence in said Pawtucket on Plat Cards No. 128
and 358. - '

Said lot bounds northerly on Robinson Avenue forty and
01/100 (40.01) feet, easterly on land now or lately of

(d)



Arcito W. Castelluccl et al one hundred two and 72/100

- (102.72) feet, southerly on land now or lately of Hay
Realty Corp. forty (40) feet, more or less, and westerly
on land now or lately of Hay Realty Corp. one hundred

three and 46/100 (103.46). feet. ) ‘ '

PARCEL X

That certain tract or parcel of land with all the
buildings and improvements thereon situate on the
westerly side of York Avenue in the Clty of Pawtucket,
State of Rhode Island, bounded and described as follows:

Beginning at a point in.the westerly line of York
Avenue, fifty-one dand 52/100 (51.52) feet, more or less,
southerly from the southerly line of Robinson Avenue,
said point of beginning being at the southeasterly corner
of land now or lately of Raymond G. Laliberte et al, and
running thence southerly bounding easterly on said York
Avenue a distance of £ifft:y (50) feet to land now or lately
of George Gulse; thence turning and running westerly
bounding southerly in.part on sald Gulse land and in part
on land now or lately of Palmer Corporation a distance of
eighty and 34/100 (80.34) feet to land now or lately of
Arcito W. Castellucci; thence turning and running north-
erly bounding westerly on -said Castelluccl land a dis-
tance of fifty (50) feet to said Laliberte land; thence
turning and running easterly bounding northerly on sald
Laliberte land a distance of eighty-one feet, more or
less, to said York Avenue and the point or place of
beginning.

PARCEL XI

That certain tract or parcel of land wlth all the .
buildings and improvements thereon situate at the south-
westerly corner of Oakland Avenue and York Avenue in the
City of Pawtucket, State of Rhode Island, comprising
Lots No. 538, 539, 540 and 541 on that plat entitled "The
Oskland Plat Surveyed & Platted By Cushing & Co. April,
1872." which plat is recorded in. the office_of the City
Clerk.of the City of Pawtucket, on Plat Card 128,

. Said tract is bounded and described as follows:
Beginning at the point of intersection of the southerly
line of Oakland Avenue with the westerly line of York
Avenue, and running thence southerly bounding easterly
on said York Avenue a distance of one hundred seventy and
32/100 (170.32) feet, more or less, to Hughes Avenue;
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thence turning and running westerly bounding southerly on
- sald Hughes Avenue a distance of seventy-six (76) feet,

more or less, to land now or lately of Erich A. Horn et
al; thence turning and running northerly bounding west-.
erly in part on said Horn land and in part on land now
or lately of Apex Tire & Rubber Co. a distance of one
hundred seventy (170) feet, more or less, to Oskland
Avenue; thence turning and running easterly bounding
northerly on. said Oskland Avenue a distance of seventy-
eilght and 5/10 (78.5) feet, more or less, to said York
Avenue and the point.or place of beginning.

PARCEL XII

That certain tract or parcel of land with sll the
buildings and lmprovements thereon situate on the
southerly side of Oakland ‘Avenue, in the City of Paw-
tucket, State of Rhode Island, laid out and designated
as Lots No. 535 and 536.on that plat entitled "The
Oakland Plat Surveyed & Platted By Cushing & Co. April,
1872." which plat is recorded in the Office of the City
Clerk.of the City of Pawtucket on Plat Card 128.

: Said tract is bounded and desceribed as follows:
-Beginning at a point in the southerly line of Oakland
Avenue, seventy-eight and 5/10 (78.5) feet, more or less,
westerly from the westerly line.of York Avenue, said
point of beginning being at the northwesterly cornér of
land now or lately of Vincent Zukowski et al, and running
thence southerly bounding easterly on said Zukowskil land
a distance of eighty-five (85) feet to land now or lately
of Erich A. Horn etal; thence_turning and running west-
erly bounding southerly on said Horn land a distance of
eighty (80) feet to land now or lately of Apex Tire &
Rubber Co.; thence turning and running northerly bounding
westerly on said last named land a distance of eighty-
five (85) feet to Oakland Avenue; thence turning and run-
ning easterly bounding northerly on sald Oskland Avenue

a distance of eighty (80) feet to said first mentioned
point or place of beginning. .

PARCEL XIII

That certain lot of land with all the buildings and
improvements thereon, situated on the northerly side of
Oakland Avenue 1n sald Citﬁ of Pawtucket and bounded and
deseribed as lot numbered 483 (four eighty-three) on that
plat entitled "The Oakland Plat, surveyed & platted by
Cushing & Company, April 1872" and recorded on Plat Card
128.
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_ Sald lot bounds southerly on COakland Avenue 40 (forty)
feet and holding that width extends northerly 85.16 (eighty-
five and sixteen hundredths) feet, wore or Iess, bounding
westerly on land now or-lately of Ralph G. Lumb, northerly
on land now or lately of August and Christlana Honeke, and
easterly on land now or lately of Viector and Alice Charron.

PARCEL XIV

Those four certain lots or parcels. of land, with all
the bulldings and improvements thereon, situated on the
southerly side of Saratoga Avenue and on the northerly
-gside of Carter Avenue in the City of Pawtucket and State
of Rhode Island, laid out and-delineated as Lots Nos. 3
(three), 4 (four), 9 (nine) and 10(ten) on that plat entitled,
"Montraose Park Pawtucket, B. I. J. E,_.Judson, Eng'r.!" and which
sald plat is recorded in the office of the City Clerk.of said
City of Pawtucket on Plat Card 313.

PARCEL XV

That certain tract or parcel of land situated between
Central Avenue and Oakland Avenue in the City of Pawtucket,
Providence County and State of Rhode Island bounded and de-
scribed as follows:

Beginning at a point at the intersectlon of the southerly
line of Robinson Avenue with the westerly line of York Avenue;
thence running southerly bounding easterly on York Avenue
one hundred eighty-six and 52/100 (186.52) feet to a point;
thence turning an interior angle of-90°-43'-20" and running
westerly bounding southerly on Oakland Avenue five hundred
seven and 73/100 (507,7§) feet to a point; thence turning
an interior angle_of 90 -06' and: running northerly bounding
westerly on land of Oakland .Corporation along the easterly
face of an existing brick wall one hundred nine and 19/100
(109.19) feet to a point; thence turning an interior angle
of 890-49' and running easterly along the southerly face of
an existing brick wall twenty-one (21.00) feet to a point;
thence turning an exterlor angle of 90O and running north-
erly in part along the easterly face of an existing brick
wall and in part along the easterly face of an existing
cement block wall seventy-nine and 80/100 {79.80) feet to
a point in the southeasterly line of Central Avenue for s
corner; thence turning an interior angle of 109°-50' and
running northeasterly bounding northwesterly on Central
Avenue thirteen and 3/100 (13.03) feet to a point at the
intersection of the southeasterly line of Central Avenue
with the southerly line of Robinson Avenue; thence turning
an interior angle of 1590-28!-30" and running easterly bound-
ing northerly on Robinson Avenue.four seventy-six and 88/100



(476.88) feet to the point or place of beginning.

Thé above described parcel of land contains by estima-
tion 95,500 sq. ft.

PARCEL XVI

That certain tract or parcel of land situated on the
westerly side of Mendon Avenue in the. City of Pawtucket,
County of Providence and State of Rhode Island bounded and
described as follows: .

Beginning at a point at the intersection of the
westerly line of Mendon Avenue with the southerly line of
Hunts Avenue; thence running southerly along the westerly
line of Mendon Avenue five hundred sixty-nine and 63/100 -
(569.63) feet to a point; thence turning an interior
angle ‘of 90°_and,running westerly bounding southerly on
land now or lately of International Wire & Cable Corp.
two hundred ten (210,003 feet to a point; thence turning
an exterior angle of 90. and running southerly bounding
easterly on land now or lately of said International Wire
& Cable Corp. fifty-one (51.00) feet, more or less, to a
‘point on the easterly boundary.line of land formerly of
the New York, New Haven and Hartford Railroad; thence run-
ning northwesterly. on the boundary line of land formerly
- of the New York, New Haven and Hartford Rallroad fifty-
seven (57.00) feet, more or legs, to a point; thence run-
ning nartherly bounding westerly on-‘'land now or lately. of
said International Wire & Csble Corp. three hundred ninety-
four and 35/100 (394.35).feet, more or less, to a point
in the southerly.line of Phillips Pilace for a corner;
thence running northeasterly along the southerly line of
Phillips Place twenty-nine and 4/100 (29.04) feet to o
point; thence northerly bounding westerly on Phlllips
Place one hundred sixty-seven and 78/100 (167.78) feet,
more or less, to said Hunts Avenue; thence running east-
erly bounding northerly on Hunts Avenue two hundred and
9/100 (200.09) feet, more or less, to the point or place
of beginning. . '

The above described parcel of land contains by estima-
tion 125,000 sq. ft.

(h)



EXHIBIT B

- PROCEDURE_FOR_COMPUTIN CONTINGENT PAYMENT

As addiﬁional compensation to Stockholders, Con-
tinental, on March 1, 1969, will make a subplemental pay-
ment (hereinafter called the "Contingent Payment") to the
Stockholdefs"Committee, as agents for the Stockholders.
The amouut of the Contingent Payment will not exceed
$6,000,000 plus simple interest computed at the rate bf
kg per gnnum on the entire Contingent Payment fram the
Closing Date to March 1, 1969. Tre amount of the Con-
tingent Payment will be equal to 60% of the "Cash Eérnings"
above the "Rase Level! determined by Continental's inde-
pendent public accountants, Axthur Young & Company, as
follows:

| 1. "cash Earnings" shall mean net income (ex-
cluding insurance recoveries under the claims ésserted
in connection with the fire referred to in Section 6(3)
of the Sales Agreement) plgs depreciation and amortiza-
tion of good will, pateny rights and underwriters'! ap-
provals during the period January'l, 1965 to December
31, 1968, inclusive (such period kelng herein called
the “Contingent Period") generated by "Present Opera-
tions," "Logical Extension of Present Operations' and

"Includible New Ventures” as defined in Sections 3, 4



and 5 hereof and attributable to the Thompson Com-
panltes and the properties purchased ffom Hay Reélty.

2. The "Base Level” shall be $10,000,000 un-
less the sum of capital investments made in "Present
Operations,” "Logleal Exﬁensions of Present Opera-
tions" and "Includible New Ventures" shall be less
than $10,000,000 dﬁring the Contingent Perilod, in
Which event the Base Level shall be determined ac-
cording to the following formula:s

Base Level = $10,000,000 x $$40:000:OOOT§3

“$50,000,000

whére X equals $10,000,000 less the amount of capital
expenditures actually made during the Contingent Period.
3. YPpresent Operations® shall mean those opera-
tions being conducted as of the Closing Date in faciii-
ties owned, leased ovx used by the Thompson Companies,
or which will be conducted between the Closing Date
and Deoember 31, 1968, in facilities now under con-
struction or authorized prior to May 31, 1964.
Operations within the present product lines of the
Thompson Companies in facilities which may be ap-
proved for constructlon between the Closing Date and
December 31, 1968, also will be considered as Present
Operations. Income from sale of know-how, royalty

income, and income from operations conducted by third
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parties, in whole or in part, directly for ﬁhe bene~
fit of one or more of the Thompson Companies shall
also be considered as Present Operations.

4, '"Logical Extensions of Present Operations”
shall mean operations not now conducted or authorized
by the Thompson Companles, but which require invest-
ment capital aggregating less than'$2,000,000 during
the Contingent Period and are closely allied %o
Present Operations either in the manufacturing or
marketing steps. Logical Extensions of Present
Operatlons shall include, but are not limited fo,
rubber garden hose manufacture, manufacture of styrene-
butadiene reinforcing crumb, manufacture of new types
of plasticizers, and products of a similar nature.

5. YIncludible New Venture" shall mean any
project not described in Sections 3 and 4 above’ which
is mutually agreed upoh by Continental and the Stock;
holders' Committee,

6. Fox the purpose of determining the amount of
Cash Earnings:

(a) Theoretical Federal and state income
and other taxes will be computed as if the
Thompson Companies (including the realty pur-
chased from Hay Realty) had been operated as

a single, independent corporation with deductions

w



pursuant to Sections 6(b) and 6(c) after
January 1, 1965, Income taxes imposed on re-
capture of investment credits or.depreciation
taken prior to January 1, 1965 shall not be
deducted from Cash Earnings.

(b) Interest on all long-term debts of the
Thompson Companiles and on the properties pur-
chased from Hay Realty shall not be deducted
from Cash Earnings. The entire amount of the
interest on the Contingent Payment, however,
will be considered as a cost in the'determina~
tion of Cash Earnings regardless of whether ac-
crued before, during or after the Contingent.
Period. |

(¢) Depreciation of assebs of the Thompson
Companies and the properties purchased from Hay
Realty for computation of Cash Earnings and
theoretical income btaxes will be based on the
following Straight-line rates gpplied to the
yearly average depreciable investment with no

galvage value allowed:

Autos 25% per year
Diesel Tractors 25% per year
Gasoline Tractors 25% per year
Trailers 12.5% per year



Liquids Transport 12.5% per year

Office Equipment 10% per year
Laboratory Equipment 10% per'yeér'
Process Machinery & | '
Equipment 9.1% per year
Process Buildings 9.1% per year
Other Buildings ' 4% per year

Classification of such assets shall be that allow-
able by the Internal Revenue Service, and the
depreciable basis of such assets shall be (i) for
Monrce, until liquidation, gross book value at
ganuary 1, 1965 plus the actual cost of capital
investments made after January 1, 1965 and less
the gross book value of assets retired after
January 1, 1965; (ii) for Thompson, Apex and/or
Turner, until liquidation, the "Net Sound Value"
as reflected in the physic§1 asset appraisal of
The Lloyd-Thomas Co. refer;ed to in Section
6(h)(2) of the Sales Agreement plus the actual
cost of capital inVesfments made after the date
of such appraisal and less the "Net Sound Value®”
or actual cost, as the case may be, of assets
retired since the date of such appraisal; (iii)
actual cost with respect to the propertles con-
veyed by Hay Realty pursuant to the Sales Agree-~

ment; and (iv) after liquidation of any one or



more of the Thompson Companlies, the tax basils

of the assets in the hands of the corporation

or corporations recelving such assets on liquida-

tion plus the actual cost of capital investments

made after the date of such ligquidation and

less the tax basis or actual cost, as the case

" may be, of assets rebired after such liquida-
tion. _

(d) Ccharges made by Continental for costs
incurred in long-range product or pfocess develop-
ment, research and development expenses, or ofher
staff services will be excluded from the Cash
Earnings computation unless these charges are
specifically authorized by the chief execﬁtive
officer of the Thompson Companies, .Cohtinental
charges for administrative overhead wlill be
excluded from the Cash Earndngs computation.

7. In the event Continental or any Continental
subSidiary supplies.products to any of the Thompson
Ccmpaﬁies, these products will be transferred at prices
equal to the prices that Thompson Companies could ha#e
obtained under an amms-length 1ong term contract for
producf of like qualiby and quartity.

8. 1Inventories will be valued at lower of cost
or market. The methods and procedures of costing

inventories will be those consistently followed by

6



the Thompson Companies in the past.

9. 1In no event shall Continental's method of
financlal accounting affect the computation of the
Contingent Payment.

10. In no event shall the Contingent Payment
exceed $6,000,000 plus the interest referred to in
the first paragraph of this Exhibit B.

11. All compubtations required for calculation
of the Contingent Payment shall be made in accofdance
with generally acdepted prineiples of acecrual account-
ing applied on.a consistent basis.

12. Notwithstanding any other provision of this
Agreement, Continental shall have no obligation,
either direct or indipect, %o make any.investment in
or lend its credit to the development of the prop-
erties of thé Thompson Companies or those purchased

from Hay Realty. -
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- EXHIBIT D

That certain tract or parcel of land together
with the buildings and improvements thereon situated
between Central Avenue and Oakland Avenue in the
City of Pawbtucket, County of Providence and State of
Rhode Island, bounded and described as follows:

Beginning at a point in the northerly line
of Qakland Avenue two hundred seventy-nlne and
thirty-five one-hundredths (279,35) feet easterly
from the intersection of the northerly line of

.Qakland Avenue with the easterly line of Mendon Avenue,

thence turning an interior angle of 89°-577-10" and
running northerly along the easterly l1line of Iot 499
and Iot 500 in Square CXIX, North Section, The Oakland
Plat surveyed & platted by Cushing & Co. April, 1872,
said plat being duly recorded on Plat Card 128 and
Plat Card 358 in the office of the recorder of deeds
at Pawtucket, R.,I,, one hundred elghty and forty-six
one-hundredths (180.46) feet to a point in the south-
easterly line of Céntral Avenue for a corner; thence

turning an interior angle of 109°-47'-50" and running

northeasterly along the southeasterly line of Central
Avenue twenty-five and seventeen one-hundredths (25.17)
feet to a point for a corner, thence turning an -
interior angle of 70°-10' and running southerly. in part -
along the easterly face of an existing cement block
wall and in part along the easterly face of an existing
brick wall seventy-nine and eighty one-hundredths (79, 0)
feet to a corner, thence turning an interlor angle of

90 degrees and running westerly along the southerly:
face of an exlsting brick wall twenty-one (21) feet to

a corner, thence turning an interior angle of 270°~11!
and running southerly along the easterly face of an
exlsting brick wall one hundred nine and nineteen one-
hundredths (109,19) feet to a point in the northerly
line of Oakland Avenue for a corner, thence turning .
an interior angle of 89°-~-54' and running westerly along
the northerly line of Oakland Avenue two and eighty-
seven one-hundredths (2,87) feet to the point or place
of beginning. :



EXHIBIT E

Conveyed by Apex Tire & Rubber Co. to Apex Incorporated

Parcel One: 1lot No. 511 on the plat entitled

"Phe Oakland Plat. Surveyed & Platted By Cushing &

Co. April 1872."

‘Parcel Two: 1lot No. 188 and 189 on the plat
entitled "Re-Plat of a portion of the Oakland Plat
Paﬁtucket R.I. belonging to Edwin Darling Surveyed

and drawn in December, 1895 by R. H. Tingley, Eng'r."

Parcel Taree: Lot No. 190 on the plat entitled
"Re~Plat of a portion of the Oakland Plat Pawtucket
R.I. belonging to Edwin Darling Surveyed-and draWn

in December, 1895 by R. H. Tingley, Eng'r."

-Parcel Four: Lots "A" and 192 on the plat
entitled "Re-Plat of a portion of “the Oakland Plat
Pawtucket R.I; belonging to Edwin Darling Surveyed

and Drawn in December, 1895 by R. H. Tingley, Eng'r,"

Conveyed by Thompson Chemical Company to Apex Incorporated: -

Lot No. 4 on the plat entitled "Part of the
‘Oakland: Plat Belonging to J. B, Hunt Surveyed &

Platted June, 1873 by A. R. Sweet."



APEX TIRE & RUBBER CO.

MINUTES OF A SPECTAL MEETING OF STOCKHOLDERS
HELD ON NOVEMBER 30, 1964

A special meeting of the stockholders of Apex Tire
& Rubber Co., a Rhode Island corporation, was held at 1000 Union
Trust Building, Providence, Rhode Island, at 5:00 P. M. on
November 30, 1964.

The Chairman ascertained that all of the outstanding
shares of Common Stock of the Corporation were represented at the
meeting by proxy. The Chairman directed that the proxy repre-
senting such shares be filed with the minutes of the meeting.

The Chairman presented to the meeting a waiver of
notice signed by the holder of the proxy representing all of the
outstanding shares of Common Stock of the Corporation and directed
that fhe said waiver of notice be filed with the minutes of this
meeting.

The Chairman stated that it was recommended that the
Corporation be dissolved on or before December 31, 1964 and that
its assets be distributed to Continental 0il Company, the sole
stockholder of the Corporation, in complete liquidation of the
Corporation and in complete cancellation and redemption of all
of its stock. He stated that, in connection with the dissolu-
tion, Continental woﬁld assume all obligations of the Corporation

and, retaining the Corporationt!s assets, would operate the

Exhibit B



business of the Corporation, either directly or through a sub-
sidiary or division of Continental,

The Chairman then presented to the meeting a copy of
a proposed Plan of Liquidation of the Corporation dated Novem~
ber 17, 1964. Thereupon, on motion duly made and seconded and
after discussion, the following resolutions were unanimously
adopted:

REVOLVED,

(1) that the Plan of Liquidation of the Company
dated November 17, 1964, a copy of which has been
submitted to this meeting, is hereby approved, and
the Secretary is hereby directed to file a copy of
said Plan with the records of this meeting;

(2) that the Company be dissolved and that its as-
sets be distributed to Continental 0il Company, as

the sole stockholder thereof, in complete cancella-
tion and redemption of all of the capital stock of

the Company;

(3) that the proper officers of the Company are
hereby authorized, on behalf of the Company, to
execute, deliver and/or file all such other
instruments and to take all such other action,

as they may deem necessary or advisable in con-
nection with said dissolution and in order to
carry out said Plan of Liquidation, including,
without limiting the generality of the foregoing,
authorizing counsel to appear for and on behalf of
the Company in connection with the petition to be
filed by or on behalf of Continental 0il Company
for the dissolution of the Company, and author-
izing said counsel to waive issuance and service of
any subpoena in connection with said petition and
to join therein, and the execution and delivery of
an instrument or instruments between the Company
and Continental 0il Company, providing foxr the
transfer to Continental 0il Company of all assets

-2-



of the Company, and for the assumption by Continental
Oil Company of all obligations of the Company.

RESOLVED,

That this corporation shall discontinue its business,
liquidate its business, assets and affairs, distribute
its assets, capital and surplus to its stockholder

as a complete liquidation of the corporation in full
payment in exchange for all of the capital stock, not
later than December 31, 1964 and dissolve; that the
officers of this corporation or any of them and the
holder of the issued and outstanding capital stock of
this corporation, in their several capacities, are
authorized and directed to discontinue the business

of the corporation; to dispose of all assets and busi-
ness property; to collect and receive accounts and
notes receivable and all other amounts and obligations
due to the corporation; to pay all debts and obliga-
tions and the legal and other expenses of liquidation
and dissolution; to prepare and file all appropriate
tax and other returns and governmental forms; to make,
execute and deliver any instrument and all instru-
ments and to take such other steps as they in their
discretion shall deem necessary or desirable to evi-
dence, effectuate and accomplish the said objectives
and purposes; to file or cause to be filed a petition
for the dissolution of this corporation and to engage
counsel for that purpose; to engage and authorize the
same or other counsel to appear for and in behalf of
the corporation in respect to and in connection with
such petition and to waive the issuance of any sub-
poena and the filing of any answer and to join with
the petitioner in the prayer for the dissolution of
the corporation and to take all other appropriate steps
to the end and purpose, as they may be advised.

There being no other business to come before the meeting,
on motion duly made and seconded, the meeting was adjourned.

ADJOURNED,




APEX TIRE & RUBBER CO,.

PLAN OF LIQUIDATION

WHEREAS, Continental 011 Company, a Delaware cor-
poration (hereinafter referred to as Continental), is the
holder of all outstanding stock of Apex Tire & Rubber Co.,

a Rhode Island corporation (hereinafter referred to as Apex);
and

WHEREAS, it is contemplated that a petition to
dissolve Apex signed by such stockholder will be filed with
the Superior Court for the County of Providence in the State
of Rhode Island pursuant to Section 7=5-17 of the General
Laws of Rhode Island, 1956, as amended; '

NOW, THEREFORE, this Plan provides thats:

1. Apex is to effect its complete liquidation and
dissolution in accordance with the applicable provisions of
the Rhode Island General Corporation Law and all of its
assets are to be distributed to Continental, as holder of
all outstanding stock of Apex, in complete ligquidation of
Apex and in complete cancellation and redemption of all of
its stock, Upon such liquidation, Continental, as the sole
stockholder of Apex, will assume all obligations of Apex.

2, The fore%oing steps are to be completed on or
before December 31, 1964.

Dated: November 17, 1964

Exhibit C
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CERTIPICATE OF INCORPORATION
OF
AFEX. TIRE & RUBBER 20,

-e=00000~-~

FIRST. The name of the corporaticn is

APEX TIRE & RUBBER CC.

-~

4

SECOND. Its principal office in the State of

Delaware is locabted a3t No. 100 West Tentihi Street, in the

Coupany, No. 100 West Tenth Street, Wilmington g9,
D=laware.,
THIRD. The nature of the business, or objects

cr purposes Lo bhe tranzacted, progoted or carried on are

(_J

to manufacture, process, purchase, own, handle, secl
Import, export and generally to trade and deal in and

with substances, raw mabterizlg, goods, wares and mer-
cnendise of every kind, nature and description, including
witihout limiting %the generality of tihe foregoilr rubber
hemicals, chemical products and automotive and alrplane
tires gnd tubes and to engage or partlicipate, as priﬁéipal
or agert, and elther alone or jointly with others,

any mercantile, industriszl or trading business of any

The objects and purposes speclified in the fore-

going clauses shall be congirued zs5 powers as well as objecis

Exhibit D



purposes, and the matters referred to in each clause shall,
uniess hereln otherwise expressly provided, be in nowise limitea

by reference to or inference from the fterms of any other clause,

5

vt shall be regarded as independent objects, purposes and

o]

owers., The enumeration herein of objects, purposes and powers

haBiat

:he2l not be deemed to exclude by inference or otherwiss any

v

the rights, privileges, powers, objects or purposes whilch
his corporation is or may be entitled to exercise under the
4aﬁs of the State of Delaware now or hereafter in effect or im-
wried by reasonable construction of said laws.

FOURTH. The total number of shares of stock which
%he corporation shall have authority to issue is ten (10) shares,
13 of ore class, and each such share shall have a par value of
Ore Hundred Dollars ($100.00) amounting in the aggregate to
Oz Thousand Dollars ($1,000,00).
FIFTH., The minimum amount of capital with which the

corporation will commence business 1s On2 Thousand Dollars

SIXTH. The names and places of residence of the in-
corpoerators are as follows:

NAMES RESIDENCES



SEVENTH. The corporation is to have perpetuzl
exlstence,

ELGHTH., The private property of the stockhclders snail
not be subject to the payment of corporate debts to any extent
whatever,

NINTH, The following provisions are inserted for the
.management of the business and for the conduct of fthe affalrs
of the corporation and for further definitlon, limltaticon and
regulation of the powers of the corporation and of 1ts directors
and stockholders;

(1) 1In furtherance and not in limitation of the
powers conferred by statute, the bhcard of directors of the
corporaticn is expressly authorized:

(a) wilthout the assent or vote of the stock-
holders, except where otherwise expressly provided

in the by-laws, to make, alter or repeal the by~
laws of the corporation.

(b) to set apart out of any funds of the corpo-
ration available for dividends a reserve or reserves
for any proper purpose and to vary the amount of or
abolish any such reserve in the manner in which it
was created;

(c) to determine the use and disposition of &
surplus or net profits of the corporation and to 7
the times for the declaration and payment of dividends;

(d) ¢to authorize and cause to be executed mort-
gages and llens upon any -or all of the property and
assets of the corporation;

(e) to determine from time to time whether and
to what extent, and at what times and places, and
under what condltlons and regulations, the accounts an
books of the corporaticn (other than the stock lCmger
or any of them, shall be open to the inspection of st
holders; .

(o7
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(f) to exerclse all such further powers =zi
authority as may be lawfulled conferred upon o
directors in the by-laws of the corporatiocu.

ot
't
v

_ (2) The corporation may enter into contracts or
act business with one or more of 1lts directors or off
or wlth any corporation or firm of which cne or mors
directors or officers are directors, offlcers or membk
in whlch they may have a pecuniary or other lnterest;
in the absence of fraud, such contracts or transactilcng
not be lnvalldated or in any wise affected by the rfact t
such directors or offlicers are so connected with or have
interest 1n any such corporation or firm even though the
vote or action of such directors or officers may have bhe
necessary to obligate the corpcration upon such congkgcts or
transactiorns, provided that the fact of such connection or
interest shall have been dilsclosed or shall have been kncw
to all of the directors of the corporation. At any mestin 5
of the board of dlrectecrs of the corporation which shall
authorize or ratify any such contracts or transactions, any
such director having such connection or interest may vote or
act thereat with llke force and effect as 1f he did not have
such connection or interest, provided that in such casge such
connection or interest shall have been disclosed or shall have
been known to all of the directors. No director or offlcer
shall be disquallified from holding office as director or
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offlcer of the corporation by reason of any such connection i

interest, In the absence of fraud, no dlrector or officer
having any such connectlon or interest shall be liable to tha
corporation or to any stockholder or credltor thereof, or ic
any other person, for any loss incurred under or by reascn ci

such contracts or transactions, nor shall any such director or
officer be accountable to the corooration or to any stockhollsr

or creditor thereof or to any other person for any gains or

profits reallzed under or by reason of such contracts or trans

actions.

(3) The directors in thelr discretion may submit any
contract or act for approval or ratificaticn at any annual
meeting of the stockholders or at any speclal meetlng of the
stockholders called for the purpcse of considerling any such
act or contract, and any ccntract or act that shall be ap-

proved or be ratifled by the vote of the hclders cf a majori-
ty of the stock of the corporation which is representsed in

‘person or by proxy at such meeting and entitled to vcte
at (provided that a lawful quorum of stockholders be th
represented in person or by proxy) shall be as valié an
binding upon the corporation and upon all the stocwhc1d

&
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though it had been approved or ratified by every stoc
of the corporation, whether or riot the contract or ac
otherwlise be open to legal attack because of directors't
interest or for any other reason.
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(4) Each director and each officer of the corporation
shall be indemnifled by the corporatlon against expenses
actually and necessarlly ilncurred by him in connection with
the defense of any action, gult or proceeding in which he 1ig
made a party by reason of his being or having been a director
or officer of the corporation (whether or not he continues
to be such a director or offlcer at the time of incurring
such expenses), except in relation to matters as to which he
shall adjudged in such action, sult or proceeding to be liable
for negligence or misconduct in the performance of hls duties
as such officer or director., Such right of indemnification
shall not be deemed exclusive of any other rights to which ne
may be entltled hereunder and under any by-laws, agreesment,
vote of stockholders or otherwise, The corporation shall have
the right to intervene in and defend all such actions,; suits
or proceedings brought against any present or former director
or officer of the corporation., Whenever 1ln this paragraph a
director or officer ls referred to, sucn reference shall be
inclusive of his helrs, executors and administrators.

(5) Meetings of the stockholders of the corporation
may be held outside the State of Delaware, if the by-laws so
provide,

(6) The books of the corporation may be kept (subject
to any provisions contained in the statutes) outside the
State of Delaware at such place or places as may from time
to time be designated by the board of directors,

(7) Election of directors of the corporation need nob
be by ballot unless otherwise provided in the by-laws.

TENTH, Whenever a compromise or arrangement 1s propcosed
between thils corporatlion and lts creditors or any class of them
and/or between this corporation and 1ts stockholders or any class
of them, any court of egultable jurisdiction wilithin the State of
Delaware may, on the application in a summary way of thils corpo-

ration or of any credltor or stockholder thereof, or on the appli-

\n



catlon cf any recelver or receilvers appointed for this corpora-
tion under the prov’isions of section 291 of Title 8 of the Dela-
ware Code or on the application of trustees 1ln dissolution or of
any recelver or recelvers appointed for thls corporation under tne
provisions of section 279 of Title 8 of the Delaware Code order

a meeting of the creditors or class of credltors, and/or of the
stockholders or class of stockholders of thls corporation, as

the case may be, to be summoned in such manner as the saild court
directs. If a majority in number repfesenting three-fourths in
value of the creditors or class of creditors, and/or of the stock-
holders or class of stockholders of thls corporation, as the case
may be, agree to any compromise or arrangement and to aﬁy reorga-
nization of this corporation as consequence of such compromlse or
arrangement, the sald compromise or arrangement and the sald reor-
ganization shall, 1f sanctioned by the court to which the said

applicatlion has been made, be binding on all the creditors or

.-class of creditors, and/or on all the stockholders or class of

stockholders, of this corporation, as the case may be, and also
on this corporation,
ELEVENTH. The corporation reserves the right to amend,

alter, change or repeal any provision contailned in this certifi-

cate of incorporation, in the manner now or hereafter prescribed

by statute, and all rights conferred upon stockholders hereln

are granted subJect to this reservation.



WE, THE UNDERSIGNED, being each of the incorporators
hereinbefore named,.for- the purpose of forming a corporation
pursuant to the General Corporation Law of the State of Delaware,
do make this certificate, hereby declaring and certifying that
the facts hereln stated are true, and accordingly have hereunto

set our hands and seals this//ﬁ?day of December A.D. 1964,

A A-D. pturl/

fy - J_ 0B, Jr

HLAD Crier



CONTINENTAL OIL COMPANY

.and

EFIMGROVE CORPORATION

AGREEMZINT and SCHEDULES

as signed in New York on July 24, 1968
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Lide

AGREZMENT dated July 24, 1968 between COI'il""L/‘L

OIL CO: IP.".K T,

Y]
(W]

clavare corporation {Seller), and ELLLROVE

I a e T mrmm e s et - PR . e YO ) an \
¢°Ou“140L, & Delaware corporatvici (Purchaser),

Ll

WHEREAS, pursuant to the Federal Trade Commilssion
Decision and Order bearing Docket No, C-1270 (the Consent
er), Seller has agreed to divest certain of its asseis,

properties, rights and privileges;

WHERZAS, & poxrtion of such assets, properiies,

-

rights and privileges are owned by Thompson Anex Company,

a Delaware corporation {Thampson Apex), all of the outstand-
ing capital stock of which is owned by Seller;

~ vy
AL

C

—a

o™

U TREAS, P""chaser is willing Lo buy from Sellew,
and Seller is willing to 'sell to Purchaser, all of the

outstanding capltal stock of Thompson Apex (the Thompson

NOW, THEREFORE, in consideration of the pramiscs

and the covenants contalned hereln, the parties agree as

follows:

1. S&LLE OF STOCK.
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ed in a

prepar ccordance with generally accepted accounting
pr-"tiées and:JLlnui LCS,upleGu on a cgisisggnt basi sub~
ject to’ the lpllowiqg: E
(a) A1l items‘of inventdry
the Lower of coss o ra*kﬂﬁ, in .
nrocclduras G Lt wvaloalng ioir invantorios at the
Pawoucket, Zobrounville and Wilmington facilities, except
as provided in Zxninit B with respect to certain finished.
goods;
0, L1 accrued but unpaid liaoiiitles of
Thompson Anex, incouding, dut not limited to, t xes;
payrolls, vacztion pay and frince benefits of amployees,
and commiss;o%s Davable to salesmen and manufacturers'
revnresentatives shall be prorated as at July 31, 1968;
(c) A reserve shall be estabiished for bad debts,
*
doubtful accounts, retuirns,rebates, allowances and all
othex customéry inventory i:juSL;81tSL inciuding a
reserve for ail product warranties in connectiion with
gocds sold and delivered priox to July 31, 15868, in the’
. r
amounct of $.58,0C00;
& IZmoluded Recelvebles and Liabilities (as
defined in Section 5.4 sizll not we taxen into accouat;
(&, The clain against Howa Scale Company shall be
vailued at $1; anc

“~

-




(£) - Each'cléss of items of fixed assots
shall be valued at its book value  or, if different fronm
% value, its adjusted basis I cdersl incume tax

5.2.,2, Tme balance sreet and determnination of
working c*pital-delive;ed as provided in Section 5.2.1 shall
be final and binding unliess Price, Waterhouse & Co. objecto

to any of the items contained therein within ten days after

wvered., I such
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the balgnce sheet .an
an objection Is made, vhe dispuved items, if nov resolved by
the parties within Iive days tne"eafter, shall be submitted
Lo a 3.1Td Jirm of independent public accountants; to be
hosen _jointly by the parties among Arthur Andersen & Co.,

Y

Zybrand, Ross Bros. & Montgomery, and Touche,  Ross, Bailley

Smexrt for a final and deternination, The fees and
expenses of such third accounting flrm shall be shared edually
by the parties,

tire Distribution
shaxl be eguivalent to Tthe excess of (i) the working capital

of Thompson Apex o July 31, 1958, determined as provided

above, over (ii) $&,CC0,000,

fog C - < 3 . Mla -~ hnl e ~ A= -
5.3.1. At the Closing, &LOJJDon Apex shall transfer
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ard deliver o Seller all of the casi and Cerx
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Depoéit owned by Thompson Apex on July 31, lé68.
5.3.2. After Thompson Apex hés colaected procecds

of accounts.receivable'existing on'July'3l; lgﬁB (other

than Excluded Receivables) in an amount equalhto the sum
of {a) Thompsoﬁ Apex's current liabi}ities (other than Excludced
Liabil;ties) as at July 31, 1968, and (b) the excess of

(i) $4,000,000 plus the amount of all rese:vés.to be shown

on the balance sheet as provided in Seétion 5.2.1, over

(ii) the aggregate value of Ihoppson Apex's inventories as at
July 31, 1968 plus the amount of Thompson Apex's prgpaid'expeﬁses
as at such date which are not distribufed to Seller as part of
the Diétribution, Thompson Apex shall remit a}i of the further
procéeds of the accounts receivable existing on July 31, 1968,
on a weekly basis, to Seller's accoﬁht at Morgan Guaranty
Trust Company of New York, until the amount of the Distribution
has been paid in ﬁull, or until January 2; 1969: whichever shall
be earlier. .For the purpoées of the breégding sentencg, until
the determination of working capital has Dbecome final.and
binding in accordance with Section 5.2; the' amount of Thompson
Apex's accounts receivable, the.vélue of its inventories and
'the'amouﬁt of its current liabilities shall Be taken as set
.forth on the books of Thompson Apex as at July 31, 1968.

Within five days éfter the detérmingtion of working dapital

has become final '‘and binding, Seller shall pay to Thompson



Apex, in cash, an amount equal to the excess, if ahy, of
the amounts receivedfby Seller pursuant £o-séc£ion 5.3.1 and
this Séctibn 5.3.2 over the amount of the .Distribution.
5.3.3. On.January 2, 1969, Thompson Apcx shall
pay to Seller in cash any portion of the Distfibution which

remains unpaid on such date.

5.4. Excluded Receivables and Liabilities.
. Prior to the Closing, Seller shall cause Thbmpson Apex
to segregate ﬂpon its books'and records any aecounts
receivable and liabilities.which relate to éoods manufactured
alt the facilities of Thompson Apex or Seller locaféd at
Assonet, Massachusetté_and Aberdeen, Mississippi (Ekcluded
Receivables énd Liabilities). From the date hereof uﬁtil the
Closing, Excluded Liabilities shall be paid b? Thompson Apex
only for the account of Seller, which shall_provide Thompson
Apex with sufficient'fund; therefor. To the-éxtent that
Thompéon Apex collects proceeds of Excluded Receivables, it-gha;l
remit to Seller or its designeé’any such proceads on the
business day following receipt. Seller hereby indemnifies
Thompson Apex-and agrees.to hold it.harmlesg agéinst any
loss, damagé-or expense incﬁrred of.suffgred Ey Thompson Apex
after the date of the Closing with réspect to any Exéluded

Liabilities.
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5.5.; Post~Closing Adjustments. Ffom time to time
pricr to the Clcsing, in accordance witﬁ itc East practices,
Seller shall.make any advances to or for the S?nefit of Thompson
Apex which may be required to ccable Thompson‘kpex to.meet its
liabilities as they become due and pcyable, and_may withdraw
fuads of Thompson Apex. In additioc; Thompson Apex may '’
perform various: services with respecc to Seller's Assonet
operations. As soon as practicable after the Closing, the
éartics shail prepare qn'accounting, showing the amounts of
all such advances and withdrawals made between July 31,'l968
and the date of the Closing, ‘together with the amouctslowing
to Thompson Apex fcr the cost of such services. To the extent
that the sum of (i) such withdrawals and (ii) any amounts owing
to Thompsoﬁ.Apex for such services exceeds (iii) such advances
(other than.thoce made with respect to Excluded Liab;lities,
as provided in Section 5.4) the excess shéll be.promptly paid.
by Seller_to.Thompson Apex. To the éxténtithat (iii) above
exceedslfhe sum of (i) and (ii) ébove,,tﬂe excess shail be

added to the amount of the Distribution and paid in accordance

with Section 5.3.

6. FURTHER AGREEMTNS OF TIE -P;ARTI'ES.

6.1. Access. to Information.. Prior to the date of
the Closing, Purchaser ana itc ;epresentatives may make such
investigation'oﬁ che properties, assets and business of Thompsan

E_Apex as it may reasonably require and'Sel;er shall cause Thompson



Apex'to.give to Purchaser and to its counsél; accountants
and otﬂer repfesentatives full access dﬁriﬁg %ormal business
héurs up to'the.date of the Closing to'alljofé¥he properties,
books, contracts, commitments,.récords and fil;s of Thompson
Apex and shall furnish the Purchaser-during such period all

such documents and infommation concerning its business and

affairs as Purchaser may reasonably request.
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6.2. Conduct of Thompson Apex Busincss Pendins

|

the Closing. From the date hereof until the Closing, cxcept

as Purchaser may consent in writine, Seller shall take all
such actién as may be required so thabt:

| 6.2.1. The business of Thompson Apex shall be
conducted only in the ordinary course, which, without limi-
tation, shall include the maintenance in force of insurance
policies comparable in amount and scope of coverage to those
listed in Schedule A,

- 6,2.2, Except for such amendments as may be re-
quired t0 change the name of Thompgon Apex to Apex Chemical
Compaﬂy-or such other name as may be approved by Purchaser,
no change shall be made in the Certificate of Incorporation
" or By-Laws of Thompson Apex.,

6.2.3. Except to the extent permitted by Section
5.1, no change shall be made in the authorized or issued
capital stock of Thompson Apex, and no options, warrants or
rights- to purchase shares of its éapital stock or secﬁrities
convertible into its capital stock shall be issued or granted.

6.2.4, The properties and assgts of Thompson Apex
:(after.giving effect to the transfers contemplated by
Section 3.4) shall be maintained in good condition and repair,

6.2.5. Ixcept as otherwise fequested by Purchaser
or as otherwise contemplated hereundér, Seller shall use its

best efforts, with respect to its businesses at Pawtuckes,

“~
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Rhode Island and Hebronviile and Wilmington, lassachusetis
to preserve the business organization of Thoﬁpson Avex
intact, to keep availébiedthe.services of 1its piesent cn-
ployees, and o preserve the good will of all those having
business reiations with it.

 6.2.6. Except to the extent permitted by Section
5.1, no dividend or other distribution shall be declared or
made in respect of any shares of the capital stock of
Thompson Apex.

6.2.7. No general increase shall be made by

Thompson Apex in any rate or rates of salaries or compensa-
tion of employeces or agents, and no'specific-increase shall
be made in the salary or éompensation of any employee or
agent whose total salary and compenéation after such increase
would be at an annual rate in excess of $10,000, )
. 6.2.8. Thompson Apex shall duly comply with all
laws, regulations, ordinances, orders, injunctions and

decrees applicable-td it and to the conduct of its business,

6.3. Pension Plans. Purchaser presently intends
to cause Thoﬁpson Apex to continue in effect the contributory
and noncontribucory penéion plans ‘of Thompson Apex, described
in Schedule A, or as they ﬁéy be amended, prior to the Closiﬁg,
subject to the provisions therein for amendment or termina-
tion, end td provide such_funéing in addition to the employee

contributions as may te required; provided, however, that in



the event of .the amendment and.continuation of such plans
‘into separate blans relating to employees af Oone or morc
facilitieg, Thompson Apex shall be concerned.only with the
continuation of the plans (the Continued Plans) relating
to the emplo&ees'at the date hereof at the Pawtucket, Rhode
Island and-Hebronville, Massachusetts'faciliéies operated by Thomps
. Apex (the éawtucket and Hebronville Employees); provided further
- that the Purchaser intends to_cause Thompson Apex to perform
its responsibility of continﬁing to funa the benefits payaﬁle
to:the Pawtucket and Hebronviilé Employees.under such Continued
Plans which are nof attributable to employee contriﬁutions.
Under the Continued Plans Seller représents that assets on
end, agsuming employee deposits through.Juiy'él, 1968, with
fespéct to thé Pawtucket and Hebronville Employees, including
e mployee accumulated contributions of $173,486.75, now have
a book value of $334,222.75. Sellef fur£her répresénts that
Thompson A‘pe-x has t..he. right to remove the trustee under the
Continuéd Plans and_appoinf a successor tfustée thereunder

upon 60 days' notice to the present Trustee.

6.4. Compliance with the Consent order. From the date’

hereof until the daté_of the.Closing, Purchaser shall act in

accordance with the provision of Section II of the Consent
Order and shall cooperate fully with Seller and the Federal
Trade Commission fo expedite the requisite Federal Trade

Commission approval of the,ﬁrqnsaQtions contemplated by -



this Agreement.

6.5._ Tax Returns. Seller will cause Thompson

_Apex to close its booké on. the date of the Closing and to
file a federal income tax return (and any state or local
income or franchise tax returns permitted to be filed) for
the period from January 1, 1968 to the date of Closing.
Purchaser will cause Thompson Apex to file all other appli-
cable state and local income and frahchise téx returns for
the calendar year 1968, Seller'shall reimburse Purchaser
for the amount.of any such state and.loCal income or franchise
taxes thait are applicable to the pefiod from January 1, 1968
to July 31, 1968, except to the extent that such taxes have
been accrued on the balance sheet referred to in Section_
5.2,1.

6.6. Compliance with Stipulation, Purchaser

agrees that, from and after the Closing, in compliance with

the "Stipulation in ILieu of Restraining Order and Final Decree',

Pater F. Gagner, et al. v. Thompson Chemical Cowpany, Pur-

chaser shall-not cause Thompson Apex to reactivate the build-
ings known &s V-1 and V-2 for the manufacture or storage of
ﬁoly vinyl chloride and the use of poly vinyl chloride
monomer in such manufacture and will not bring to said
premises any of such monomer,

6.7 Patents and Trademarks., The parties acknowl-

edge that the trademarks owned by Thompson Apex at the time

LN



of the Closing will be subject to the right of the purchaser
of Selier‘s o;hér facilities pursuaﬁ£'t6 the Congent Order

ﬁo use the nppn frademark until the bags on Which such trade~
mark aéﬁears have been disposed of. In addition, all in-
ventions, éatents, patent applications, technolog? and know-
how owned by Thompson Apex at the Closing will be subject to
(i$ Selléf}s non~-exclusive, foyélty—free irrevocable right.td
ﬁse same for the benefit of itself and its subsidiaries in the
United States of America and to sub-license the same outside
the United States of America{ (}i) the prior grant of an
exclusive license in é License .Agreement mé@e the 8th day

of June, 1967 between Continental Oil_Company and Staveléy
Continental Limited, a Uniﬁed Kingdom corporation, and (iii) a
non—exclusive, royalty~-free irrevocablé-rigﬁt, without accounting
to'Thompson Apex, by 0lin Mathieson Chemical Corporation(Olin)
to.the use of such fechnology and know-how -and patent claims
in the prgcticg of the polymerization of vinyl chloride as

has beeﬁ hegetofore éracticed in the polymerization facilities
located'at.Assonet,'Massachusetts, énd the further right to
sub =license such rights throughout the wofld, such rights of
0lin being subject élso to the aforesaid License Agreement.

6.8. Further Assurances. From time to time after

the Clbsing, Seller shall without further consideration execute
and deliver to Purchaser or Thompson Apex all assignments,

con&eyanpés-and instruments, and shall take such further



"action, as Purchaser or Thompson Apex may request-in.order more
: F] . s '
fully to effect the transfers and other transactions contemplated

. by this Agreement.

6.9. Action by Purchéscf. Purchaser‘shall caﬁse'Thompéon
Apex to take all action required to be taken 5y it heréﬁnder after
the Closing, including the payment of the Disﬁribution provided for
in Section 5, and shall cause the Board af Directors of Thompson
Apéx, as constituted after the Closing, to'ratify all sdch action.

6.10. Thompson Name. ' Prior to the ‘Closing Seller will

notify Plastifay Kimya Industrisi A.0., the licensee_upder the‘_
~Technical Service Agreement and Trademark Agreément descgibed in
Schedule A, that said agréemehfs, subsequent to Clbsing,'will be
'_performed by Thompson Apex and that where the name "Thompson Chemical
Company" has been utiiized.in the said Technical Service Agreement
" and Trademark Agreement, the licensee should subgtitute Thoméson
Apex._ Purchaser recognizes Ehat subsequent to.Ciosing Thompson - Apex
.will'havé no rigﬁt, title or interest in the néme “Thompson, " egcept
that Thompéon Apex may continue to use the name."Thompson“ on.paék—-
aging materials on hand on the date of thejcloéing_until such

-materials have been disposed of or consumed.

6.11.- Féreign Saies Repfesentatives. Seller haé certain
written and oral sales representatives'qgreeﬁents for sales repre-
sentation in foreign couﬁtries. Prior to the Closing said agree-
‘ments shali be assigned tO'Thompsoh Apex and after the Closing,
without limitation as to time,'Purchaser.shall cause Thompson Apex

to indemnify and hold harmless Seller and Olin, their successors
and égsigns, from and against any and all claims for commissions

T smmerahla- 5nAd ovrnancac Im AAannacitian with enecrh flaima. which
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may arlse by reason of‘the‘shipment by Seller or 0lin of
.'poiy vinyl chloride and poly vinyl chloride products into

the countries covered:by sald agreements,.except with respect
to orders procured through such foreign sales representatives.

T. CONDITIONS PRIECEDENT TO CLOSING,

T.1l. Conditions to the Obligations of Purchaser.

The obligations of Purchaser under this Agreement are subject
to the fulfillﬁent,-at or prioxr to the Closing, of each of
the following conditions:

7.l.1. Except as expressly contemplated hereby,
-all representations and warrantiesiof Seller shall be true
at and as of the time of the Closing with the same effect as
though such representations and warranties had been made_at'
and as of such time, and Seller shall have performed and com-
plied with all obligations, covenants and éonditions required
by this Agreement to be performed or complied with by it,
prior to or at the Closing.

T.1.2. Purchaser shall'have received aﬁ opinion
of Andrew K, McColpin, Esq., counsel for the Seller, satis-
factory in form and substance to Purchaser and its counsel,
‘as to the matters stated in Sections 3.1, 3.2.and 3.3.

T.1.3. ALl requisite approvéls of the Federal Trade
Commission to the transactions céntemplated by this Agreement
shall have been obtained, and at-the.date_of the Closing no

suit, action or other proceeding shall be pending before any



court or governmental agency in which it is sou@ht to restrain
or prohiblt the consummation of such trahsactions.
7.1.4., The business, pfoperties and assets of-

Thompson Apex shall not have been adversely affected in any

naterial way as a result of any fire, accident or other casualty

or any 1a50r disturbance or Act sf God or the public enemny.

| 7.1.5. Thompson Apex shall have surrendered its

rights to do business as a foreign corporation in the States

of Mississippi and Texas. |
‘ge\ii?)'- 7.1.6. Purchaser shall have consummated the sale

of its Assonet, Massachusetts facilities to Olin,

7.2. Conditions to the Obligations of Seller.

The obligations of Seller under this Agreement are subject
to the fulfiilment, at or'prior to the Closing, of each of
the following conditions:

T.2.1, All rspresentations and warranties of Pur-
chaser to Seller shall be true at and as of the time of the
Closing with ﬁhe same effect as thouéh such representations
and warranties haﬁ been made at and as of such time, and Pur-
chaser shall have performed and complied with .all obligations,
covenants and conditions required by tbis Agreement to be

. performed or complied with by it prior to or at the Closing.

T.2.2, Seller shall have received a favorable
opinion of Messrs. Simpson Thacher & Bartlebt, counsel for
Purchaser, satisfactory in fofm and substance to Seller and

its counsel, as to the matters stated in Sections 4.1 and 4.2,

and as to the due authorization by, and corporate power of,



Thémpsdn Apex to exeéute and deliver the guaranty and
mortgage referxred to in Section 2;5.

7.2.3. The condition Set-forth in Sections7.1.3 and 7.:

shall be satisfied.
8. CLOSING.

8.1. Time and Place of Closing. The Closing here-

under shall take place at the offices of Seller, 30 Rocke-
feller Plaza, New York, New York at 10:00 ofclock A;M. on
the seventh business day following final Fedexal Trade
Commission approval of thé transactions contemplated by this
Agreemgnt. If such Federal Trade Commission approvel has -
not been obtained within sixty days after the date of the
execution of this Agreement or if, due to causes beyond the
control of Seller and Purchaser, the Closing cannot. take
place within thirty days after the receipt‘of such Federal
Trade Conmission approval then, unless otherwise agreed in
writing by the parties, this Agreement shall terminate
without liability of a{ny kind on the part of either
Purchaser or Seller.

8.2. Action Taken at the Ciosing. At the Closing

the following shall occur:

8.2.1. Selier.shall deliver to Purchaser certi-
ficates for the total number of shéres of the outstandiné
capital stock of Thompson Apex. Each certificate shall be
in form proper for transfer, with all necessary documentary

tax stamps affixed and cancelled.
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8.2.2. Seller shall deliver to Pchhasqr'resignationé,
effective the .date Bf the Closing; of Fhoée officers and-
directdrs of Thompson Apex desiénated by  Purchaser.

8.2.3..mSeller.shall deliver to Purghasgr all of the
‘minute and stock_béoks, records, correspoﬁdence and other
papers and documents. During the period of 30 days after the
Closing, Seller may remove such of its Thompson Apex Division's
books, records, cofrespondence, papers and.dqcuments which are
presently in.Pawtucket (thé ?awtucket Recqrdé) as Seller deems
‘necessary to a commercial warehouse within éo milgs of Pawtuckef,
Rhode Island. If any of the Pawtucket Records are.sb'remoéed,

: théy shall be stored.there'for a period of.not lesé than three
years, after which theylshall be stored at fbnca City, Oklahomé
for an additional period of not less than two years, during
all of which times such removed Pawtuéket Records shall remain
the property of Seller, except that for a pefiod of five years
fblléwing the date of Closing, Thémpsén Apex or its duly
authorized representatives shall be permitted access thereto
during normal business hours, and after any of the Pawtucket
Records-haye been removed to Ponca City, Séller shall provide
Thompson Apéx with copieé of such portions thereof as Thompson
Apex may reasonably request. Seller.shall have access to the

books and records of Thompson Apex for a period of five years

from Closing.



8.2.4l Purchaser shall deliver fo'Seller thé check
or checks repfesenting the down payment deseribed in
Secﬁion 2,

8.2.5; Purchaser shall deliver to Seller the guaranty
of Norman M..Fain described in Section 2.4.

8.2.6. Purchaser shall cause Thompson Apex to deliver



to Seller the guaranty and mortgage described -in Section 2,5,

8.2.7. Seller shall deliver to“Purchaser certificates
for all of thé outstanding cépital stock of Apex Tirce and Rubber
Company, a Delaware corporatioﬁ, in form proper for transfer,
with all requisite documentary' tax stamps affixed and cancelled,
and all books and records of Apex Tire and Rubber Company. .

8;2.8. Seller shall cause Thompson Apex to csncel, effec-
tive on the date of thé Closing, all outstanding policies of insur-
ance on the assets, properties and business of Thompson Apex, ex-
cept such policies of insurance as Purchaser may designate to Seller
~in writing at least threce days prior:to the date of the Closing, °

8.2.9. Thompson Apex and Seller shall enter into an
agreement-iﬁ the form of Exhibit ¥, annexed hereto.

9. SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION.

9.1. Survival., Notwithstanding eny investigation made
at any time by or on behalf of Purchaser or Seller, the obligations
of the parties with respeét to their respective répresentations and
warranties shall survive the Closing: Thé parties shall be liable
for demages arising from their misrepresentations or frbm breaches
of their warranties only to the extent thet notice of a claim there-
for is delivered.to the party liable within one yéar of the Closing,
except that with respect to the representations and warrenties con-
tained in Séctions 3.6 and 6,5? Sellef shall be liable for damagés
if such hotice is delivered ﬁo it before the expiratién of the
statute of,limitations applicable, to the tax involved, and with
-respect to the representations and ﬁarranties contained in Section
323, Seller shall be liable for damages without ény such limitation

as to time,
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.9.2. indemnification. 'Subject.to the time limitations
of Section 9.;, Seller shall indemnify and hpl&%the Purchaser
and Thompson Apex harmless against any losé, li;bility.or
expense which Purchaser or Thompson Apex may sﬁffer, sustain
or become subject to as a result of (i) any breach of any of
the representations, warranties and agreements made by Seller,
and (ii) any claims for damage to, or loss of, property of
others, inclﬁding loss of use of such property, resulting
from defective merchandise, dthér than garden hose, éhipped
by Thompson Apex (or by Seller) prior to the Closing. quject
to the time limitations of Section 9;1,'Puréhaser shall
indemnify and hold the Seiler harmless aéainst any loss, -
liability, damage or expense which it may suffer, sustain or
become subject to as a result of any breach of any representa-

tion or warranty by Purchaser.

10. MISCELLANEOUS.

10.1. Expenses. All legal, accpunting and other
costs and expenses incﬁrred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the
party incurring such expenses. Seller shall pay all ‘sales,
transfer and documentary stamp taxes whiéh may be required to
be paid in connection with the traﬁsactions pfovided for herein.
| 10.2. Brokers. The parties-reépectively represent
and warraﬁtlthat thef have not employed or ﬁtilized the
_services of any brokers or finders in connection with this

Agreement oOr the transactions contemplated hereby. Each party



agrees to indemnify -the other from and against the clainms
of any‘bfoker or finder claiming to have acted on behalf of
such party. -

10.3. Entire Agreement; Binding Effect. This

. Agreement constitutes the entire agreement among the parties,
. and there are no representations, warranties or agreements
- among the parties except as herein specifically set forth,

10.4. Governing Law; Amendments, Irrespective of

the place of.exécution or performance, this Agreement shall
be governed by and construed in accordance with the law of _
the Stgte of New York applicable to contracts pade and to be
- performed therein, and cannot be chénged or terminated orally.
10,5, Notices.- All notices and other communica-
tions hereunder shall be in writing and shall be deemed
given if delivered personally or mailed by registered mall
vo the paities at the following addresses (or at such'other
address for a party as shall be specified by notice given
pursuant hereto): . |
(1) 4if to Purchaser:
505 Central Avenue
Pawtucket, Rhode Island 02862
Attention: President
(i1) 4if to Seller:
9 Rockefeller Plaza
New York, New-York 10021
Attention: Vice President and

General Manager,
Petrochemical Department
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10.6. Headinas, The headings in this Agreement
are infended solely for convenience of reference and shall
be given no elffect in {he construcvion or_intefpretation
of this Agreement.

| 10.7. Eé}_g;,'-Any party may waive compliance
by ahothér with any of the provisions of this Agreement. No
vaiver of any provision shall be construed as a continuing

waiver of that oxr any other provision.

IN WITNESS WHEREOF, the undersigned have executed
this Agreement-on the day and year first above ﬁritten.
CONTINENTAL OIL COMPANY
By '.@D\')\D/@/\i A - Oﬁ*] AJ

A

FLKGROVE CORPORATION
By Nocma s M., Fas

Al ° - — /
Pres) 0 aa’
The provisions of-Section 2.4

are agreed TO;

Noewad M. Ttawn

Norman M. Fain




EXHIBIT A
GUARANTY

TITTTY M7

FOR VALUE RECEIVIED, NORKAN 4, TFAIN (Guarantor),

-~

residing at 730 Elwmgrove Avenug, Providence, Knode Island,

h rebg guarentitees thie due and punctual paymwent ol the
principal amounts of and interest upén Instailments Fos. 1,
.2 and 3 of the purchase price payable by Elmgrove Corporation
to Continental 0il Company pursusnt to Agreément of Sale

dated July - ,_1968, which Installmenté are more fully
described in Section 2 of said Agreement,

Guarantor's 1liability hereunder shall be unaffécted
oy any amendment or modificatidn ot fhe provisions of the sfore-
-said Agfeement, or any extension of time for performance by
Elmgrove Cofporation oY any other‘guarantor of its obligation
or any walver by Continental 0il Company of any right which
it may have against Elmgrove Cdrporation or any other guarantor
ol Elmgrovefs obligation. | |

' No failure on the. part of Continental 0il Company to
‘exercise aﬁd no delay in exercising any rignlt hereunder will
oparaie as a wailver thereof nor will any single or partial
exercise by Conuinental 01l Company of &ny right hereunder
preclude any other or further exercise thereof or the exercise
of any other righit. The remedies provided for hereunder sre
cumulative and not exclusive of any otner remedies provided‘by lavi.

.IN WITNESS WAEREOF the Guarsntor has executed this

Guaranty on this day of , 1958,

Norman M, Fain



EXHIBIT B

GUARANTY

FOR VALUL .RECEIVID, THOMPSON APEX COWPANY, a Dela-
rare corsorevion (Gua";ntor), naving iits principal office
at 505 Central Avenue, Pawtucket, Rhode Island, hereby
guarantecs ULlhic due and puncbuul payment of the principal
amounts of and the interest upon all Instailments of the
purciase price payadble by Elmgrove Corporation to Conﬁiﬁental
0il Company pursuant to Agreement of Szle dated July s
1968, which Installments are more fully described in
Section 2 of.said Asrecement.

Guarantor's liability hereunder shall be unaffected

by any .amendment or modification of the provisions of the

0y

Toresald Agreement or any extension of time for performanée
by Elmgrove Corporation or any other guarantor of its obligs-
tion or any waiver by Continental dil Company of any right
whicﬁ it may have againsﬁ Elmgrove Corporatvion or any othgr
guarantor of Elmgrove's obligation.

No failure on the part o? Continentsal 01l Company
-To exercise and no delay in exercising any right hereunder
will operate as a waiver thereof norlwill any single or
partial exerciée by Continental 01l Company of any right
hereunder vwreclude any other or further eﬁercise thereof or
the exercise of any other right. The remedies provided for
hereunder are cumulative and not exclgsive_of ény other

remedies provided Dby law.



The obligations of the Guarantor hereunder are
sccured by a mortigage of todsy's déte covering the real
and p@rsénal property described thercin, which proncriy
iy located in vne City of Pswiucket, County of Providence,
State ol Rhode Islond, and the City of Attlcboro and Town
of Seekonk, Bristol County, and the Town of Wilmington,
Middlesex Counvy, Commonwealth of Massschusetts.

IN WITNESS WHERIECF the Guarantor has executed

this Guaranty on the _day of , 1968,

THOMPSON APEX COMPANY

test: o ' By

Secretary
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© MORTGAGLE DEED

Fhmr ot S o Ay A
et UL .t-?“‘\. e

JAPLANY, a Delaware corpora-

Tion hawvinZ & LUSLLCss &adrcas at BGS Central Avenue,

e S A Ll B T A | RN SR " o . X .
Pawoucket, Rnode Island (lortgagor") for consideration

rents to CONTIKNEWTAL OIL COMPANY, a Delaware
corporacion having & dusiness address at 30 Rockefeller
2laza, Neir Yorik, New York ('sortgagezs"), to-secure the
ﬁéyment of lMortgagzor's obligations under a guaranty of

-, foov. -

ave the "“ua ranty") of certain contractual

O
e
i‘%
)
r).l

o]

bligations of mimgrove Corporation, a Delaware corpora-
B 111? vars - N O L TN R mrva ) Fs -~ . /8
tion ("Elmgrove') under an Agreement dated July , 196

necween Mortgagee and Zlmgrove, vhe following:

. Tae real properiy situated in the City of

awtucket,; County or Providence, State of Rhode Island

f):
4]
[¢]
—
l,.h

2. The real property situatéd in the Town of

b2 ~n <

wilmington, County of Middlesex, Commonwealth of

Massachusetts described in Schedule B.

1

- - LI N - - R S s ES
conmonweals nusevts and regiscered in the

Hassachusec:a Zand Court described in Schedule C.
o g

L, Tne real property situated in the City of

Attlevoro and the Town of Sesekonk, County of Bristol

{ & 17



Commoﬁﬁealth of Massachqseﬁts described in Schedule
D. N

5. Ail machinery, egulpment and other ten-
gible personal propertj cwned Dy Mortgagor which is
located at the oremises of Mortgagor situated on (i) the
real property in the City of Pawtﬁcket, County of
Pfovidence,_state of Rhode Island descrided in Schedule A,
(11) the real property in the Town of Wilmington, County
o Middlesex, Commonwealtnh of Massachuseblts described iﬂ
Schedule B, ané (1iii) the real property in the City of
“ Attleboro and the Town of seekonk, County of Bristol,
Commeonwealoh of Maésachusétts-described in Schedules

C and Dj; but excluding all office furniture, fixtures

and equipment, all automobiles, trucks, trailers, irac-
tors, tanks and tenk-trailers, all menufacturing, ship-

ving, transportation, office, warehouse and otherbusiness

_ mercnéndise and other Inventory items, and all property
hereafter'acquired'by Mortgagor of vhatever nature.
Mortgagor covenants with Mortgagee that, so
long_as.it is c¢bliigated under the Guarantvy:
1. Mortgagor shall maintain, preserve and

keep in full force and erffect- its corporale existence,
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ion by fire ox othe} casualty excepted.

3. :Mortgagor shall use the mortgaged prop-
ety in *he.ove avion of its business, except for pos-
sdowns of varticular operations or
general shutdowns wnich axe vemmorary in nafure, or
which &re caused by labor &isputes or Acts of God.
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or charze upyon any of the mortgaged properties, pro-
nowever, wihat Mortgagor need not pay any such
tax, ass=sémen*, chaxrge or levy, or any such.ciaim,.the

which is, at the time, peing contested in
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Without limiting the foregoing, Mortgagee shall, without
further consideiration, execute and deliver zazll such conscnts,

releases oxr other documents as may be regquested by Mortgagor

-

~
£J)
(0]
f.
o
l, 1
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o
by
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3
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ot
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ct
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S

a default.. If there is a default, and Mortgagor fails to
correct such deifault within 30 days after receipt of written

notice thereof from Mortgagee, the entire obligation of

to

Mortgagor undexr the Guaranty shall, at the option of Mortgagee

be matured.

8. Any Gemand, notice or reguest by either party to

Iy

Fh

+he other shall be sufficiently given if delivered to the
party intended to receive the same or if mailed by registered

or certified mail addressed as follows:

(¢

Thompson Apex
. 505 Central Avenue
Pawtucket, Rhode Island

Attention:Mr. Norman M. Fain

Continental 01l Company
30 Rockerfeller Plaza
New York, New York

Attention: Vice Presicdent and General Manager

i
Petrochemicals Department



Ty ortgagee or of any cefault by Mvregasgor shall be con-

strued as a consent or waiver To or of any other default.
10. In cése &y one or nore of the pro 51ous

of this lortgage are neld to be inValid, illegal or un-

enromﬂe@o e in any resnect, such inva lidi'j, illegality

ffect any other provi-

“i. wnoone event of a Gefault hersunder;

.'Cl
1)
0]
UJ
ci

Q]

ct

tutory power of sale, as

L)

provided for in Tthe laws of the State of Rhode Island

D

"with ressect to the real properiy descrived in Schedule
Commonwealth of Massachusetts
with respect to the real property described in Schedules

B, ¢ and D, and witn respect to The pers

Q

nal properly

o RSN o m

2 - — - -
A.Lu:voc«aea Jefle Gﬂde; 3 L.l. .L..L

oy

\eve the rignts afrforded s

Sécured Pax y under the Uniform uommezcial Code.

IN WITXRISS ¥IEREOF, the lbrigasor has execuled

This Morigagze Dead and ceaused its co;porau seal to be

2

affixed hereto this day of » 1988,
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BALAMCE SHEST AS AT JUNE 30,

EXHIBIT D

SO1 ¥ APEX COMPANY
PRO IPORMA

1988

Corpont fsnris
Cash
Cercificates orf Depcsit
Ayccuﬁus and Notes Receivable
Merchendise Inveniories
Other currenv assets

Totel Current Assets

onerty Plant & Eguipnent
Less Accumulated Denrcciati

~

L:l:l‘ B-L ._ITT ..J_.“JS .F'.

LSSTETS

13,032,777.00

ion 2,697,449.00

D STCCKIIOLDERS EQUITY

1,850.00

85, ooo 00
6,522,189.10
2, 614,)87 65
1186.75

0,261,113.50

1.0,335,328.00

19,596, 441.50

Current Lishilities

Accounts Payeble - Trade
Otrer accruacd Taxes

= - -~ PP s TR 4 = = <k
Olher accruea iiabilivies

Capiteal Stock
Cexital Surplus
aevained Earnings

Dt
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tockholders Loguity

At
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al Liebilities and Stockhelders LEguity
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SCHINULE A

YHOMPSON ALK INSURANCE POLICIES

FIRS'T POLY Cy

Fireman's Mutual Insurance Company, Policy No. 25650

ggypragp:

Schedule A - Property Damadqc

" ‘Coverage Location . Amount
Hebronville, Massachusetts $2,000,000
Pawtucket, Rhode Island 1,508,000
Pawiucket, Rnode Island 20,000
Pawtucket, Rhode Jsland . ’ 5,565,000
Wilnington, Massachusetls 160,060

. Shalex Park, JXllinois ' 350,000
ndicott, New York . - " -55,0060
Mourtain View, "Gezorgia 100,000
Wilmington, California - ' . 25,000
Dallas, Toxas : 50,040

Detroit, Michigan - 50,00¢C

Schedule A - ltem No. 2

Various locations ' 25,000

Schedule A - Item VNo. 3.
Various locations . 225,000

‘Schedule B - Item 0. 1

Business Interruption Coverage

Hebrenville, Massachusetts 500,000

Pawiucket, Rhode Island 5¢0,3500C
Pawtucket, Rhode Island 1,000,000
Schedule - itom Mo, 15

Various locations ) 16,500

Roilery and

e A e i o e . i

Amlmount:

TAnounRU:

Tolal Ccovaraga under poligy:
! .o .

N

1 o s

o
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Rate
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SCHEDULE A (cont'd)

SECORD POLICY

Insurance Company of North Amexica, Policy no. ALNS57400
. . Coveraqge

raveling accident policy covering employces of Thowpson Apc
“traveling on company business. o

Limit of Coverage: $100,000 per employce
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s o : . SCHEDULE A (cont'd) -
= . _

- "

LAND, PLANT, PROPERTY, BUILDINGS, MACHINERY AND EQUTD;
S OWHIID BY THOMPSON APEX

'll\
i

‘L. Land:

All that land as indexed and do,crjbcd in the documornt
entitled, "Rhode Island and Massachusetts Real 1staba
Owvned by Continental 0il Company as of January 1, 1968,"
which has herxctofore been dcllvgnod to PUR(”M LR

2. Plant, Property, :u11a1nq%, Machinery and T(u1pnnh

All that plant, property, buildings, mdcdincr and equip-
ment set forth in the appraisal by the Llovd-Thomas
Company dated March 22, 1968 relating to the dellJLiCS
located at Pawtucketl., Rhode Island and Hebronville and
Wilmington, Massachusetts (5 vols.). :

n.
RS

3.- Franchise, Patent, Trademark and Royalty Aarociiernt

. a. Royalty frece license to Apex Tire and Rubi.ay Comn Fany
. ' from Rubatex Products, Inc. dated Augusi 15, 3955
and relating to gas-expanded cellulay pruducts.

2

'b.- License agreement dated April 29, 1984
and Rubber Company from Fidelity Machinc
a division of The Singer Co., relating Lo maxine
articles of laminated structure and flexible Luling.

c. An agreement between Thompson Chc:
B ' Plastifay Kimya Endustrisi A.O. (H
"~ the Republic of Turkey) which was
Continental Oil Company Decemiar
agreement is basically a technica
in the field of plasticizers, particulax
. : ‘ phthalates, adipatés, and cpox ide
’ ' option the field may be expancad.

¢ oaarearcnt
Lann

wntal's
he term of the agreo:s c t is for a yericd of 39
start-up of thc Plastii facilitias.
Continentzl's oliligations:

To supply Pla sEifay

facilivy and v Ohh\u,Cu
!.

Y
o
-

-
.«

and spccifications, in :I uding future
(_'{evc._,_,og.'.'.c.‘.t in Lhe TG TThe ()blj_('rg.‘t-\

ne el the production
u;;«"; limits, @raits



SCHEDULE A (cont'd)

except those relating to future developments, have
been complied with. The agreement is to be exclusive
for the period of the agreement.

Plaétifay‘s obligatioﬁs:

To pay.royalties and submit samples of product for
periodic testing.

A conjunct trademark agreement grants Plastifay the
right to use the trademark "TRUFLEX" in conjunction
with plasticizers manufactured under the Technical
Assistance Agreement. This grant is exclusive within
Turkey and grants no right to use the trademark on
products shipped outside Turkey. This agreement
terminates with the first agreement.



SCHEDULE A {(cont'd)

LIST OTF THOMPSGN APEX RETIREMENT PLANS

Retirement Plan of Thamnpson Apex Company for Salaried
Employees, Approved by Board of Directors Resolution of

August 24, 1965, as amended, to become effective as of
January_lh 1965. '

Prior Service Retirement Plan for Hourly and Salaried
Employees and IFuture Service Plan for Hourly Employees
of Thompson Apex Company, Approved by Board of Directors
Resolution of August 24, 1965, as amended, to become '

. effective as of January 1, 1965.



SCHENDULE A (Cont'd)

OFFTICERS & DIRLCIORS

THOMPSON APLKX COMPANY

Directors

J. E. Kircher, Chairman
Gordon A. Cain
Norman M. Fain

R. W. Gerwig

G. H. Hagle

Officers
.Norman M. Fain : president
Victor J. Baxt Executive Vicoe President
Joseph Fath Vice Presidont
Herbert Malin ' Vice President
B. J. Bernhardt Vice President
Markus Royen Vice President
Roy M. Mdys Vice Presidont
John D. Morrow Treasurcr :
Glen E. Downing _ Sccretary, Controller, Asst., Treoasur
J. L. Johnston Asst. Scoroctary & Asst. Treasurer
P. J. Dominic Assistant Scerotary :
Margaret Elwein ~Assistant Secretary



‘fraciors

- 1962 Mack
- 1963 KMack
1965 Mack
1966 Mack
1967 Mack

N~

N NN
(IR |

Dry Bulk Tanks

1 - 1965 Butler

Tank Trallers

1l - 1942 Quaker
1 - 1959 Quaker _
1 - 1965 Trailmobile

SCIEDULE A (Cont'd)

VEHICLES

Trailers

1947

1 -

1 - loaw
4 - 195G
1 - 1957
2 - 1958
2 - 1959
2 - 1967
Trucks

1 - 196
1 - 1966
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'SCHEDULL A (cont'd),

" BANK ACCOUNTS IND AUTHO&IZED SICHATONILS

1. Dispersing Account -
First National Lank and Trust Company, Ponca City, Oklahora
No. 8§-122-240 ' ' :
Signatorics: N.M. Fain
V.Jd. Baxt
Ii. Malin
J.D. Morrow
- G.E. Downing
L. Robert Ledoux
R.D. Lacombe, Jr.

2. Cash ‘Roceipts )
Rhode Island Hospital Trust Company
No. 425-777
"Signatoxics: N.M. Fain

V.J. Baxt '

. Malin

J.D. Morrow.

G.E. Downing

L. Robert Ledoux

R.D. Lacombe, Jr.

w

Payroll Account .
Rhode Island Hospital Trust Company
No. 429-555 :
Signatorieés: N.M. Fain
V.J. RBaxt
H. Malin
J.D. Morrow
G.E. Downing
L. Robert Ledoux
R.D. Lacombe, Jr.

CERTIFICATES OF DEPOSIT - NON-JIMTERDST. BEARING

Rhode Island Hospital Trust . ‘

Providence, Rhode Island

RE Payroll Account CD £10978*  due 9/5/08 .$ 85,080
RE Deposit Account Ch #13797%* o 150,000

*In nane of Continental 01l Coinpany _
CEEpRI e Lhis CD has reached maturity, we hiave ol asned for Lhe
roturn oi funds. ' ‘



SCHEDULE A (cont'ad)

Patents, Applications, Inventions, Trademarks,

‘Technical Infoxmation to be Assigned Tnompton hpes Coipany

(Subject to the provisions of pdldqldph 6.7

Patents:

Acceleratedr Aging Test on Elastom

of LhL Achpnan)

TP s

(foreign equivalents are serial number unless olher--
wise designated) ' : ' : '
Design 82,641 (11/16/64) -Weinberg, "Design Shect
for Shoe Soles and the Like" :

U.Ss. 3,072,591 - Fath, "Mixed Esters of Trimethylol-
alkdnc and Vinylchloride Resin Plasticized Therewilh"

U.S. 3,270,063 - Pauh, "Method of Maklng Primany
Mercaptans"

Foreign Fguivalents:

_Australia 766/66 (1/24/66)
_Belgiuwuw Patent 692,509 (3/15/67)
"Great Britain Patent 1,060,898 (G/28/G7)

Canada 950,253 (1/20/66)

France Patent 1,468,193 (12/26/66)
West German P 1568 334.8

Italy Patent 782,575

Japan 4 2/2/66 (1/?6/06)

U.S. 3,085,678 - Fath, "Bsters of Dicarho: wlic
Acids and Vinylchloride Resins Plasticized Therewith"

Yoreign Equivalents:

JCahada Patent 687,696

British Patent 919,809

U.S. 3,142,171 - Roycn, "Auparatus fmr Perforxning
wirst o

Foreign Eguivalents:

Canada Patent 689,801

British Patent 933,901
West Ge: an Patent 1,185,542



SCHEDULE A (cont'ad)

Applications:

Serial No. 605,612 (]7/29/67 - FaLh, Chartier,
"Vinyl J]e CompostLox

TForeion Fguivalents:

Creat DBritain 54,650/67 (11/30/67)

Canada 006,640 (12/2/G67)

France 134, 183 (L2/28/67

West Gewwman C 44,237 (12/23/67)

Hollanda 67.17,511 (12/21/67)

;Ireland 1467/67 (12/4/67)

Italy 41,340 A/G7 (12/11/67)

Japan 84,628/67 (12/28/67)

Luxembourg Patent 55,172 (3/8/68)

Serial No. 568,061 (7/26/66) -~ Fath and becardorff,
"Poly (Organotin) Merxcaptide Ponmﬁls and Resins
Stabilized - Therewith® :

Foreign Equivalents:

Great Britain 32,7641/67 (7/17/67)
Canada 996,269 (7/25/67)

Yrance 115,763 (7/26/67)

Holland 67.10,306 (7/26/67)

Italy 38,356 MN/&7 (7/22/67)

West German P 1643 786.8 (7/25/67)

Serial No. 548,860 (5/10/G6) - Schwab,
"Epoxy Stabilizers in Poly (Vinylchloride)"

Aoplication reserving an idrrevocable, nongxclusivi, nontrans-
ferable, royalty free, worldwide liconse Lo use in yoiimariii-
tion process to Thompson Aoex COHuanv-

Serial No. 729,451 (5/15/6G8) - Deardorfl, Chaeslcr
and Fath, "Novel Diacyl Peroxides" (no Joreign
£iling) ' '

U.S. Tradewmarks

Mair _ : {If Reuistorcd) Date . Dascyiuntion o
' ) s DOT
A—loo . ) . ILJ.L.'..:-_..
A-110 , : Sread -
) "“'a‘\"r" s
A-160 - i s R :
ApcxX : 443,037 . 1/555% Tives and tudlos
“ ((_‘_1 QUG 35)
' AOOA ana L?c‘o ' : : Housd avloes woll ns
‘ Df" lefl ’ ’ b . o 11 e N '..E l:.:.: . b -
: Cnllc.s Head - 675,413 /17,545 Anbifvecna
. . ’ (\. 155 ‘:}} :
. ) “ ° - . -:\}.,_‘ 3 '_\--_ vy
Dlaruorl(l Lagle : . : L_-\\’ I [
SARERSERES

Gold Eagle ' : : Croead



Feg. No

U.S. Trademarks (cont'd)-
Hark . {If

Registered)

SCHUEDULE A (cont'd) .

Regal Eagle
Duralite
Eskimo- -

" Faciflex
Glyco—-Lene

Glylene
Gly—-0O-Lene
- Golden Arxrch
Grip Rib_
Instex
Natural Drag
Pacer
Premium Plus
Siox0ol
Sol-
Stop—-Skid

Superlite

o-Top
Tip-Top and Design

Torpro

Trulite

Truox

Unlicurae

Vitalized Mileage
Master

- .
TA i

Supp.

D\;,\'\G..D CESluN

585,

257,188

257,167

257,187
763,563

745,003

654,021

554,611

834,497
579,833

846,896
227,919

545,533

982,260

603,612

030

57,12
06,94

580

Reqg.

Al

Date

5/28/29

(Class 6)

5/28/29
(Class 06)
5/28/29
(Class 6)
1/24/64

.(Class 39)

2/12/63
(Class 1)

11./5/57
(Class 15)
2/12/52
(Class 50)
8/29/67
(Class 35)
9/8/53

-(Class 235)

4/2/68
(Class G)
5/17/27
(Class 6)
7/24/51
{Class 52)
12/29/L"1
(Class G)
3/22/55

(Class 35).

(L\ﬁ.}.) ")

/12760
5(....(.1-)5 JS)
AN D \FE.

" Cleaner for

Descr: J,_WLJ on _of Prody cl

Trecad ruhoer
Shoe sole material
Antifrecoze

Garden hose
Antifreeze

Antifreceze
Antifreeze

Shoe sole units

Shoe soling matcrial
Paint or plgmonL
dispersent

Tread rubber

Tread rubbor
Tread xubber

“abricant for

Cameclback
Synthetlc copolywmer

Tread rubber

-Garden hose

Freoereproof wmixture,
alcchal
FPrecuzeproof mix

alcolol

ture
Carpets,
ote. '

Plasticizer

Cardéen hose

Lauroyl 3::.:::o>:i$:e AOD TRCSLT
Tread rulkber CASSENMENT
(Gt REg WTLR

~ 3 18 EJV( <F"S)
LA rusary

G&wrnubww AN?(



SCHENULIE A (Contl'd)

Jarcian Trademarks and Tr"ne Names

Mark .

Apex (Belgian Congo) .
Duralite (Belglan -Congo)
Apex (Belgiwnm)

bDuralite \Jplglum)

Apex: Tire and Rubu@v Co.
Duralite (Venezuala)
Yaciflex (Vene&ugla;
‘Apex (Venezuela)

Apex and Design (Gleat Brit aln)
Duralite (Great Britain)

¥Yoreiqgn Trademarks

L ]
(Venczuela)

-*Year

1963
19G3
..‘L SJ { .{
1463
1960
19586
1958
195¢
9/7/60
8/7/60

peing lHandled by Associates

Mark

Country

Apex Dominican Rc)xb]1c
Apex and Eagle Design Dominican Republic
Diamond Eagle - Dominican Republic
Gold Eagle- Dominican Republic
Regal Eagle Dominican Republic
Apex . El Salvadox

Apex and lagle Design " El Salvador
Diamond Eagle . El Salvador

Regal Lagle . El Salvador

Gold Eagle £l Salvadox

Apex and Eagle Design Burundi

Apex and Eagle Design Rwanda

Apcx and Eagle Design

Truflex Turkey

fechnical Informationand Know-ilow

Copies of all
nrocedures, etc.,
R.I., facilities

aports,
data, relating to
pPavitucket,

of transfer will be given Thomwpson A
assignad to Thompson Ape:x Comuany 18
+he information disclosed in the o

possessed

Belgian Congo
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Cleveland
Clc\cl“nm
OQctroniburcan
Octronibureau
Octre O‘n/ N l_xl\.l

Cleveland
Cleveland
OQLJ\:“uv-c;u
Qctrooiburoay
Oclrooiburcau
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SCHEDULE A (Cont'ad)

Mark

NATURAL PREIUH (CRUDE)

~ DIAMOND EAGLE - POLYBUT ADIENE
STOP SKID (ABRASIVE) |
PREMIUM PLUS  A-160

DIAMOND EAGLE A-1L0

REGAL EAGLE A-110

STOP SKID A-105AB

GOLD EAGLE A-100
PACER - A-90

PREMIUM ABRASIVE
CORONET

ASTRO-LITE
AVANTI NO. 1
AVAWTI NO., 2

AVANTI PRE-FIT SCOLES

De

TREAD

seription of Product

RUBBER

TREAD RUEBER

TREAD RUBBER

TREAD RUBBER

TREAD
TREAD
TREAD
TREAD
TREAD
TREAD
GARDE
GARDE
GARDE
SHOE
SHOE
SEOE
SHOE

SHOE

. SHOE

SHOE
SHOE
SHOE

SHOE

RUBBER
RUBEER
RUBBER
RUBBER
RUBBER
RUBBER

N HOSE

N HOSE

N HOSE

MATERTIALS

MATERIALS

MATERIALS

iATIRTALS

MATERIALS

MATERIALS

MATERIALS

VATERTALS

MATERIALS

MATERIALS



Mark
ENGLISH RIB
GRIP-RIB
GRIP-RIB III
dYDA

XIKT

LETHAPEX

MALAYA PASSOVER.

. NITRIVYN

PLAZA
PLUME
PLUME II

RIB-TIDE

RIO

RIVIERA

ROMA PRE-FIT SOLES

SA

FJ_J

ARI

" SASSY
SLIM RIB
SHO-TRED

SUPERVY
TR. PREFIT SOLE-

SCHEDULE A (Cont'd).

Description of

SRAGY
SHOE
SHOE
SHO

=

SHOE
SHOE
SHOE
SHOE
SHOE

SHOE
' SHOE
SHOE
SHOE

SHOE

HATERIALS
MATERIALS
MATERIALS
MATERIALS
MATERIALS
MATERTALS
MATERIALS
MATERIALS
MATERIALS
MATERIALS
MATERTALS

MATERIALS

MATERIALS

E MATERIALS

{ATERIALS

E MATERIALS

MATERIALS
MATERIALS

MATERIALS
MATERTALS
MATERIALS
MATERIALS

Product



SCHEDULE A (Cont'd)

Mark . - _ naesevintion of Product
TREVI | . . _ . SHOE £~LATERI.L.LS
TUXBLETILE _ . SHOE MATERIALS
TUMBLETILE III _ -~ SHOE MATERIALS
ULTRAPEX : | SHOE MATERIALS
- UNTRAVYN S SHOE MATERIALS
VYNAPEX - ' B SHOE MATERIALS
WELTAPEX ' ' | SHOE MATERIALS

{None recorded as registered with Federal Government)
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party by prior written notice given at least one year prior

to the Aughst 1 date starting the last contract year.

SECTION 10

FORCE ‘MAJEURE

Neither party shall be liable to the other for failure
or delay in making or accepting deliveries hereunder to the
extent that such failure or delay is due to war, fire, flood,
strike, labor trouble, accident, riot, act of governmental
authority, act of God, or other contingencies beyond the
control of the affected party which interxfere with production,"
supply or transportation of the material covered by this
Agreement or with the supply of any raw material used in
connection therewith, provided that in no event . shall BUYER
be relieved of the obligation to pay in full for material

delivered herxeunder.

IN WITNESS WHEREOF, the parties have executed this
Agreement on. the date first above written.

CONTINENTAL OIL COMPANY

By

THOMPSON APEX COMPANY

By




Hede
Code
Part #

9565-25
-50
=75

-100

9541-50

'9501-50

-100
9500-50
8565-25
_50

=75
-100

- 8541-50
. 8501-5
_25

_50

=75
-100
8500-50
T565-60

-50
_25
T541-50
7501-50
-60
-75
-25
T500-50
5565-25
-50

5
L565-25
=
-60
6548-25
..50
23-25
-50

Price

.82
1.30
1.75
2.2k
1.47
2.31
3.26
4.2l
1.71

.T1
1.10
1.48

. 1.87

1.15
.29
1.09
1.84
2.59
3.33
1.48
.90
1.05
.80
.53
.86
1.34
1.53
1.83
.8k
1.17
.51
.76
.99

.68
T3
76
76

1.03

EXHIBIT

Preduetion (Res)

1

7/1/67 - 6/30/68

460
39,785
306

90

8,018
582

318

895
3,7h0
202,475
12,341

T20-

5,380
30,600
2,320
50,829
b, T34
288
32,470
63,170
7,087
Lé7,231
7,565
17,980
95,013
8,290
2,455
1,150
53,205
3,000
102,165
200
11,350
410,620
23,k25
800
2,165
26,925

50,600

1,751,514 pes.

Total

Value §

$375
51,597
53b
201

18,522
1,897
1,348
1,530
2,641
221,811
18,299
1,343
6,204
9,027
2,523
93,449
12,249
959
48,208
56,802
7,426
373,177
L, 036
15,405
126,927
12,691
4,480
o6L
62,058
1,529
77,553
198
5,325
278,359
17,148
Lot
1,643
20,357

52,407

$1,612,392



EXHIBIT II
CONOCO GARDEN HOSE
STANDARD COSTS

MAY - 1968
"THOMPSON

CORE JACKET  FITTINGS BRAID CORE JACKET MFG, TOTAL APEX

RAW RAW . R/M R/M  EXT,  EXT, BRAIDING FINISHING ~ UNIT . UNIT| STD,

HOSE CODE MATERIAL MATERTAL COST COST COSsT COST COST COST TOTALS COST cOosT coSsT
9565-25 28,70 9.T> 23.31 -- 2,33 - 2.33 - 10,51 T6.93 sTT «T9 .82
-50 57.40 19.50 23.31 -= k66  L4,66 - 12,64 122,17 1.22 1,27 1.30
-T5 86,10 29,25 23.31 - 6,99 6,99 - 15,84 168,48 1,68 1,76 1.75
=100 114,80 39.00 © 23,31 -~ 9,32 9,32 - 18,85 214,60 2,15 2,24 2.24
9541-50 68.25 19.57 23.89 '-- 5.83 5,83 em 13.50 136.87 1.37 1.43 147
9501-25 58,13 1k, 75 23,89 6,15 2.91 1,80 9.32 10,51 127.46 1,27 1.29 1.3%
-50 116,26 29.49 23.89 12,30 5.83 3,61 18,64 13.50 223.52 2,24 2,27 2.31

=75 174,38 L, 2k 23.89 18,45 8.7k  5.L41 27.96 17.21 320,28 3.20 3,25 3,26
=100 232,51 58.99 23.89 24,60 11,65 T.22 37.28 21.22 17,36 4,17 h.2h §,o4
3500-50 100,20 29,49 23.89 12,30 5,13 3.61 18,64 13,50 206,76 2,07 2,11 1.71
3565-25 21,05 8.36 21.37 -=  1.7Th 1,74 i 9,50 63.T6 LU 66 T
-50 42,10 16,72 21.37 -= 3,50 3,50 _— 10,51 97.70 .98 . 1,01 1.10
=T5 63,15 25,07 21,37 - 5,24 5.24 ~e 12,64 132,7X 1,33 1.38 1,18

© 7 =100 84,20 33,43 21,37 -- 6,99 6.99 - 15,84 168.82 1,69 1.76 1,87
354150 50,10 . 16,78 21,37 -~ Lh,20 4,20 - 11,20 107,85 1,08 1,12 1,15
3501-5 8.3 2,51 21,37 1.23 1 .28 1.33 L, 75 Lo, ol L0 UL -~
-25 41,78 12,55 21,37 6,15 2,04 1,40 6.64 9,98 101,91 1,02 1,03 1.09
-50 83.56 25,10 21,37 12.Eo 5,08 2,80 13.28 11,20 173.62 174 1,76 1,84
~T5 125,34 37.65 21,37 6.12 L,19 19.92 13.50 2h6,5 247 2,50 2,59

~ =100 167.12 50,20 21,37 2k, 60 8.16 5.59 26,56 17.21 320,81 3.21 3,26 3.33
}500-50 72,04 25.10 21,37 12,30 3.73 2,80 13,28 11,20 161,82 1,62 1.65 1,48
'565-60 26,04 18,28 15,01 - 2,66 2,66 - 10,51 T5016 .15 .18 +50
"565-50 21.70 15.18 15,01 - 2,21 2,21 - 9.50 65.81 .66 ..68 .80
-£0 26,04 18,22 15.01 - 2,66 2,66 - 10,51 75.10 .75 .78 .90
'565-25 11,18 6.97 15,01 -~ .93 «93 - 8,61 h3,63  Mh b5 .53
-50 22,35 13.93 15.01 -- 1.8 1,8 - 9,50 64,51 .65 LT .80
-£0 26,82 16,72 15,01 --  2,2F 2,24 —— 10.51 T3.54 T4 TT .90
=T 33.53 20,90 15.01 - 2,80 2.80 -- 11,88 86.92 8T W91 1,05
5!"1‘50 28'71 13'98 15. Ol - 20 }45 20 hs ' - 90 50 72- 10 . 72 075 0_86
501~50 46,02 21,82 20,52 10,25 2,45 2,33 11,65 9,98 125,02 1,25 1,28 1.3%

=50 55,22 26,19 20,52 12,30 2.54 2,80 13,98 11,20 145,15 1.45 1,48 1.53
AN



EXHIBIT II
CONOCO GARDEN HCSE

STAWDARD COSTS

MAY - 1963
THOMP SOT
CORE JACKET FITTINGS BRAID CORE JACKET MFG, TOTAL APEX
RAW RAW R/M R/M  EXT, EXT, BRAIDING FINISHING UNIT _UNIT sID,
HOSE CODE MATERIAL MATERT AL COST COST  COST COST COST COST TOTALS COST COST COST
7501-25 23,01 10,0k 20,52 5.13 1,22 1,17 5.03 9,06 75.98 () .78 o8h.
~50 46,02 20,08 20,52 10,25 2,45 2,33 11,65 9,98 123,28 1,23 1,26 1.3k
=75 69.03 30.12 20,52 15,38 3,67 3.50 17.48 12,6L 172.3F 1,72 1.6 1.83
7500-25 19,84 10,04 20,52 5.13 1,11 1,17 5.83 9,06 T2, TO T3 W75 o795
-50 36.67 20,08 20,52 10,25 2,21 2.33 11,65 9,98 116,69 1,17 1.19 1,17
=75 59.51 30,12 20,52 15,38 3,32 3.50 17.48 12,64 162,47 1,62 1,66 1.57
5565=25 9.73 5¢92 14,69 - .82 .82 - 8,24 ho,22 o A .51
=50 19.45 11.8% 14,69 -- 1,63 1.63 -~ 9,06 58.30 .58 .61 .76
- =T5 29,18 17.76 14,69 - 2,45 2,45 ~— 11,20 TT.T3 T8 .81 .99
4565-25 6.05 4,88 1%.69 - L.T0 .70 -— 7.28 34,30 W3b .35 LT
=50 12,10 9,75 14,69 -= 1,40 1,40 - 8.61 47,95 L8 .50 .68
23-25 20.61 - 26,96 - 1,34 - - 12,64 61,55 .62 .63 .T6
=50 h,22 - 26,96 - 2,68 - - 14,67 85.53 .86 .88 1,03
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Dear M. Cain:

R

Taie Commizczion has approved EDimgrove C OIDOI“"LOH and
Clin Mathieson .Chemical Cornoration as purcinasers of the
Thoripson-Anex businesses ,acquired from Thomdson Chemical Cor-
noration and Apex Tire and Ruboer Company) pursuant to the terms
and conditions of 'thie purchase agreemants forwarded with your
letter ol July 25, 1558, and in accordance witnh the provisions
0f The oxder issued in the above-referenced matter on November 21,
1987, subject to the Jollowing conditions:

- Tha®t the Clin Mathieson Chemical Corporation's
cepital shares received by Continental 0il in
nartc pavment Zor the portion of the above busi-

. neéss purchased bv Olin shail rnot be voted while
= cwned by Continental 0Oil Company

2. That Continental O*L W*+L specifically agree to
i ove s g

: D am PR R N LA Y JORE . :
The Commissicn nas entirely relisd upon the informaticn
| S S I B i S am mm = I - d - o Amvro s —— 2 .
submitted Dy Continental Oil ancd its &pproval is coanditioned upon
B < Iy mm—— = - ! 2 .- - B - ~ 2 P3N
This inrormation Deing accurata ana coamdlietce.
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TEKNOR APEX COMPANY

MEMORANDUM

TO: Normen Beauchene DATE: August 7, 1987
Harry Dorsey .
Tony Frateschi
Dave Hogan
Micha=1 Jaroska
Doug Powell

FROM: Bob Sutherland

SUBJECT: Record@ Retention

In general, our documents fall into two broad classes as below:

‘ Group 1 - Generzl ledgers, journal enﬁries,_LIFO work papers and .
calculations, financial statements and tax returns - permanent’
. records, to be retained indefinitely. '

Group 2 - Detailed documents, including accounts payable invoices,
freight bills, production copies of sales orders and signed bills
of lading to be retained five full vears, each year stored as a
unit, plus the partial year since the last annual storacge. (This
means up to six years at the time of the annual purge}. The tech-
nical IRS requirement is three years after the due date of the tax
“return, which in effect means nearly four years. We have been re-—
taining the fifth year for accounts payable invoices, as a matter
of practice. Therefore, this is not a change in the way we have
‘been operating. In addition, we should retain other detailed docu-
ments five years also. : '

‘RLS/dad

e R A
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Record Retention review December 2005

Guidelines used for reviewing old records up in record retention

JVs

SS8171

Physical
Inventory
records

Physical inventory tags

LIFO

DCS

BOM

Stock Status ex SS150
Production Rep MP80,61 etc
General Ledgers

AR Agings

A/P Distribution

Financial Statements

Property records
FAS records

Cancel checks
Audit reports of accounts
Invoices to customers

Upstairs vs Annex

Are to be kept forever
FY2002 and prior are being moved to Annex

Approved Vendor by Item are kept forever
If we should ever need to identify who supplied us
with a raw material item, this would assist in identifying?
Keep until IRS audit year has
been closed. Tax Department can
supply information as to what years are closed.
Currently years open for IRS are 1999 to present
Therefore Phy Inv 1998 and prior can be destroyed
3 years

information is to be kept forever
Majority of data is found in cabinet in Record retention area

Domestic Cost of Sales kept for 7 years

Not required to keep. Physical Inventory reports
provide year end cost. Kept last 3 years

Not required to keep. Kept last 3 years.
Kept last 7 years

Permanent

7 years

7 years

Permanent

Permanent

Permanent to support taxes, purchases of propery, special contracts etc.

PBCs are kept permanent
7 years

For the most part, FY2002 and prior were moved to Annex

| have suggested Office Service refuse to except any boxes with expiration dates

N. Kaczowka



UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGION 1
1 CONGRESS STREET, SUITE 1100
BOSTON, MA 02114-2023

URGENT LEGAL MATTER -- PROMPT REPLY NECESSARY
CERTIFIED MAIL: RETURN RECEIPT REQUESTED

February 24, 2006

Bret W. Jedele, Esq. (for Teknor Apex Company, Inc.)
Chace, Ruttenberg & Freeman, LLP

One Park Row, Suite 300

Providence, RI 02903

Re:  Request for Information Pursuant to Section 104 of CERCLA for the Shpack Landfill
Superfund Site

Dear Mr. Jedele:

This letter seeks your cooperation in providing information and documents relating to the
environmental conditions at, and cleanup of, the Shpack Landfill Superfund Site in Norton and
Attleboro, Massachusetts ("Site").

The United States Environmental Protection Agency (“EPA”) is investigating the release or
threatened release of hazardous substances, poliutants, and contaminants at the Site. This
investigation includes an inquiry into the identification, nature, source, and quantity of materials
transported to or generated, treated, stored, or disposed of at the Site. EPA is also seeking
information concerning those persons responsible for the cleanup of the Site and their ability to
undertake or finance that cleanup.

Pursuant to the authority of Section 104(e) of the Comprehensive Environmental Response,
Compensation and Liability Act (CERCLA), 42 U.S.C. § 9604(e), Teknor Apex Company, Inc.
is hereby requested to respond to the Information Request set forth in the Enclosure to this letter.

While EPA seeks your voluntary cooperation in this investigation, compliance with the
Information Request is required by law. Failure to provide a complete truthful response to this
Information Request within thirty (30) days of your receipt of this letter, or to adequately justify
such failure to respond, may subject you to an enforcement action by EPA pursuant to Section
104(e) of CERCLA. This provision permits EPA to seek the imposition of penalties of up to
thirty-two thousand five hundred dollars ($32,500) for each day of non-compliance.

Please note that responses which are incomplete, ambiguous, or evasive will be treated as
complete non-compliance with this Information Request. Also be further advised that provision
of false, fictitious, or fraudulent statements or representations may subject you to criminal
penaities under 18 U.S.C. § 1001.



This Information Request is not subject to the approval requirements of the Paperwork Reduction
Act of 1980, 44 U.S.C. § 3501 et seq.

Your response to this Information Request should be mailed to:

U.S. Environmental Protection Agency
Barbara O’Toole (HBS)

Search & Cost Recovery Section

Office of Site Remediation & Restoration
1 Congress Street, Suite 1100

Boston, MA 02114-2023

If you have general questions concerning the Site or this Information Request, please contact
Melissa Taylor, Remedial Project Manager at (617) 918-1310. If you have any legal questions,
please contact Audrey Zucker, Senior Enforcement Counsel, U.S. Environmental Protection
Agency, Region 1 Office of Environmental Stewardship, 1 Congress Street (SES), Boston, MA
02114-2023, or at (617) 918-1788.

Due to the seriousness of the problem at the Site and the legal ramifications of your failure to
respond properly, EPA strongly encourages you to give this matter your immediate attention and
to respond to this Information Request within the time specified above.

Thank you for your cooperation in this matter.
Sincerely,

/ KA/:(

RoberyCianciarulo, Chief /L’\

MA Superfund
Office of Site Remediation & Restoration

Enclosures
cc: Audrey Zucker, EPA Office of Environmental Stewardship

Melissa Taylor, EPA Remedial Project Manager
Barbara O’Toole, EPA Search & Cost Recovery



ENCLOSURE A

INFORMATION REQUEST FOR
SHPACK LANDFILL SUPERFUND SITE
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*  Period Being Investigated: *

* For Dumont Parcel - 1946 through 1965 *
For Shpack Parcel - 1946 through 1975

* *
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In addition to the questions which follow, this enclosure includes a declaration, a site de-
scription, detailed instructions for responding to this request, and definitions of words such as
"Respondent,” “Site,” “Dumont Parcel”, “Shpack Parcel,” "identify," and "waste," used in the
questions. These materials appear at the end of the questions; please refer to them in answering
all questions. Of particular importance:

o Answer each question with respect to the period being investigated identified in each
question unless the question indicates otherwise.

L] Answer all questions completely in accordance with the definitions and instructions.

o Complete the enclosed declaration.

L For each question, identify all persons and documents relied upon in the preparation of the
answer.

° All information provided for which you are making a claim of business confidentiality or

which contains personal privacy information should be contained on separate sheets and
clearly marked as confidential or private.

® This request imposes a continuing obligation upon you to submit responsive information
discovered after your original response is submitted to EPA.



INFORMATION REQUEST QUESTIONS

Generators - General: Identify all persons (“Generators”), including you, who may have
arranged for disposal or treatment or arranged for transportation for disposal or treatment
of materials at or to the Dumont Parcel (see Definitions) during the period from 1946
through 1965. In addition, identify:

a. The persons with whom the Generators made such arrangements.

b. Every date or the approximate dates on which each Generator made such
arrangements;

C. The nature, including the chemical content, characteristics, physical state (e.g.,

solid, liquid) and quantity (volume and weight) of all hazardous materials involved
in each such arrangement;

d. In general terms, the nature and quantity of the non-hazardous materials involved
in each such arrangements;

e. The owners of the hazardous materials involved in each such arrangement;

f. All tests, analyses, analytical results or manifests concerning each hazardous
material involved in such transactions;

g. The precise location at which each hazardous material involved in such
transactions actually was disposed or treated;

h. Who selected the Dumont Parcel as the location at which hazardous materials were
to be disposed or treated;

1. What was done to the hazardous materials once they were brought to the Dumont
Parcel;
). The markings on and type, condition and number of containers in which the

hazardous materials were contained when they were stored, disposed, treated, or
transported for disposal or treatment.

Generators - General: Identify all Generators, including you, who may have arranged for
disposal or treatment or arranged for transportation for disposal or treatment of materials
at or to the Shpack Parcel (see Definitions) during the period from 1946 through 1975. In
addition, identify:

a. The persons with whom the Generators made such arrangements.



b. Every date or the approximate dates on which each Generator made such
arrangements;

c. The nature, including the chemical content, characteristics, physical state (e.g.,
solid, liquid) and quantity (volume and weight) of all hazardous materials involved

in each such arrangement;

d. In general terms, the nature and quantity of the non-hazardous materials involved
in each such arrangements;

€. The owners of the hazardous materials involved in each such arrangement;

f. All tests, analyses, analytical results or manifests concerning each hazardous
material involved in such transactions;

g The precise location at which each hazardous material involved in such
transactions actually was disposed or treated;

h. Who selected the Shpack Parcel as the location at which hazardous materials were
to be disposed or treated;

. What was done to the hazardous materials once they were brought to the Shpack
Parcel;
J- The markings on and type, condition and number of containers in which the

hazardous materials were contained when they were stored, disposed, treated, or
transported for disposal or treatment.

3. Respondent’s Operations:

NOTE: All parts of Question 3 should be answered with respect to the years 1946
through 1975.

a. Provide the complete addresses of Respondent's plants and other buildings or
structures where Respondent carried out its operations, excluding those locations
where only clerical/office work was performed, within 30 miles of the Site. Unless
otherwise indicated, all of the following questions in this Request for
Information refer to these operations.'

b. Provide a brief description of the nature of Respondent's operations at each

! If the Respondent has more than three separate places of business in this area, please
contact the EPA representative listed in the text of the cover letter to determine the appropriate
scope of your response.

ii



location including:

1. the date such operations commenced and concluded; and
1i. the types of work performed, including but not limited to the industrial,

chemical, or institutional processes undertaken.

If the nature or size of Respondent's operations changed over time, describe those
changes and the dates they occurred.

List the products Respondent manufactured, recycled, recovered, treated, or
otherwise processed in these operations.

In general terms, list the types of raw materials used in Respondent's operations.

Describe the cleaning and maintenance of the equipment and machinery involved
in these operations, including but not limited to:

1. the types of materials used to clean/maintain this equipment/machinery;
and
1i. the monthly or annual quantity of each such material used.

Describe the methods used to clean up spills of liquid or solid materials during
Respondent's operation, including but not limited to:

1. the types of materials spilled in Respondent's operations;

ii. the materials used to clean up those spills;

1it. the methods used to clean up those spills; and

1v. where the materials used to clean up those spills were disposed of.

Respondent's Wastes and Waste Streams (including By-Produets) (1946 through 1965):

NOTE: All parts of Question 4 should be answered with respect to the years 1946
through 1965, and with respect to each of Respondent’s facilities identified in your
response to Question 3.

a.

Complete the enclosed "Information Request Waste Survey for 1946 through
1965," checking each substance present in Respondent's wastes or by-products and
providing all requested information for each such substance that is checked.

Identify (see Definitions) the person(s) responsible for collecting and managing
each type of waste.

Describe how each type of waste was collected and stored at Respondent's
operation prior to disposal/recycling/sale/transport, including:

1. the type of container in which each type of waste was placed/stored; and

iii



1i. where each type of waste was collected/stored.

Answer all parts of Question 4 with respect to the vears 1966 through 1975, and complete
the enclosed “Information Request Waste Survey for 1966 through 1975" with respect to

each of Respondent’s facilities identified in response to Question 3.

Respondent's Disposal/Treatment/Storage/Recycling/Sale of Waste (including By-
Products) (1946 through 1965):

NOTE: All parts of Question 6 should be answered with respect to the years 1946
through 1965, and with respect to each of Respondent’s facilities identified in your
response to Question 3.

ALSO NOTE: Your response to questions in this section must refer to all locations,
including but not limited to the Site, to which Respondent sent its wastes.

a. Describe the containers used to take each type of waste from Respondent's
operation, including but not limited to:

1. the type of container (e.g. 55 gal. drum, dumpster, etc.);

1. the colors of the containers;

iii. any distinctive stripes or other markings on those containers;

iv. any labels or writing on those containers (including the content of those
labels);

V. whether those containers were new or used; and

Vi. if those containers were used, a description of the prior use of the con-
tainers.

b. For each type of waste describe Respondent's contracts, agreements, or other

arrangements for its disposal, treatment, or recycling.

C. Provide copies of such contracts and other documents reflecting such agreements
or arrangements.

d. State where Respondent sent each type of its waste for disposal, treatment, or
recycling.
€. Identify (see Definitions) all entities and individuals who picked up waste from

Respondent or who otherwise transported the waste away from Respondent's
operations (these companies and individuals shall be called "Waste Carriers" for
purposes of this Information Request).

f. If Respondent transported any of its wastes away from its operations, please so

indicate and answer all questions related to "Waste Carriers" with reference to
Respondent's actions.
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For each type of waste specify which Waste Carrier picked it up.

For each type of waste, state how frequently each Waste Carrier picked up such
waste.

For each type of waste state the volume picked up by each Waste Carrier (per
week, month, or year).

For each type of waste state the dates (beginning & ending) such waste was picked
up by each Waste Carrier.

Provide copies of all documents containing information responsive to the previous
seven questions.

Describe the vehicles used by each Waste Carrier to haul away each type of waste
including but not limited to:

1. the type of vehicle (e.g., flatbed truck, tanker truck, containerized dumpster
truck, etc.);

il names or markings on the vehicles; and

1il. the color of such vehicles.

Identify (see Definitions) all of each Waste Carrier's employees who collected
Respondent's wastes.

Indicate the ultimate disposal/recycling/treatment location for each type of waste.

Provide all documents indicating the ultimate disposal/recycling/treatment location
for each type of waste.

Describe how Respondent managed pickups of each waste, including but not
limited to:

i. the method for inventorying each type of waste;
ii. the method for requesting each type of waste to be picked up;
ill. the identity of (see Definitions) the waste carrier employee/agent contacted

for pickup of each type of waste;

iv. the identity of (see Definitions) Respondent's employee who paid the bills;
and

Vi, the identity of (see Definitions) the individual (name or title) and company
to whom Respondent sent the payment for pickup of each type of waste.

Identify (see Definitions) the individual or organization (i.e., the Respondent, the
Waste Carrier, or, if neither, identify such other person) who selected the location
where each of the Respondent's wastes were taken.



10.

r. State the basis for and provide any documents supporting the answer to the
previous question.

Answer all parts of Question 6 with respect to the vears 1966 through 1975.

Sources of Information: Identify (see Definitions) all persons, including, but not limited
to, current and former employees of the Respondent, who could reasonably be expected to
have knowledge or information concerning Respondent’s operations and hazardous
material handling, storage and disposal practices during the years 1946 through 1975, for
all facilities identified in your response to Question 3 above. For each person, state the
reasons why such person could be expected to have such knowledge, including the nature
and dates of involvement with Respondent or the Site.

Respondent’s Disposal of Waste Associated with the Thompson Chemical Facility
Explosion.

NOTE: The following questions pertain to the explosion and ensuing fire at the
Thompson Chemical Company facility in Hebronville, MA in 1964, and the disposal
of wastes and debris associated with the explosion and fire.

a. If not included in answers to previous questions, identify the location(s) at which
debris and wastes associated with the 1964 explosion and fire at Thompson
Chemical were disposed.

b. If not included in answers to previous questions, for each type of debris or waste
(including by-products) associated with the 1964 explosion and fire, identify the
nature and chemical composition of each such waste.

C. If not included in answers to previous questions, identify the individuals and/or
companies that collected or disposed of waste or debris associated with the 1964

explosion and fire.

General Information:

NOTE: All questions in this section refer to the present time unless otherwise
indicated.

a. Provide the full legal name and mailing address of the Respondent.
b. For each person answering these questions on behalf of Respondent, provide:
1. full name;
1. title;
1ii. business address; and
iv. business telephone number and FAX machine number.
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g,

Provide the names of all Superfund sites in Region I (New England) for which
Respondent has received notification of its potential liability from EPA and the
dates of such notification(s).

Provide the names of all Superfund sites in Region I (New England) for which
Respondent has received a request for information from EPA.

If Respondent is a corporation, provide:

a. the date of incorporation;
b.  state of incorporation; and
c. agent for service of process.

If Respondent is, or was at any time during the period being investigated, a
subsidiary of, otherwise owned or controlled by, otherwise affiliated with another
corporation or entity, then describe the nature of each such corporate relationship,
including but not limited to:

a. a general statement of the nature of the relationship;

b. the dates such relationship existed;

c. the percentage of ownership of Respondent that is held by such other entity;
and

d. for each such affiliated entity provide the names and complete addresses of

its parent, subsidiary, and otherwise affiliated entities.

If Respondent no longer exists as the same legal entity it was during the period
being investigated because of transactions involving mergers or asset purchases,
provide:

1. the title and dates of the transactions and copies of documents that embody
the terms of such transactions;

2. the identities of the seller, buyer, and any other parties to such transactions;

3. a brief statement describing the nature of the mergers or asset purchases;
and

4. a brief statement describing and copies of documents embodying any/all

indemnification agreements.

Is Teknor Apex Company, Inc. the successor to all liabilities, including those under
CERCLA, of the Thompson Chemical Company facilities in Hebronville, MA and
Pawtucket, RI? Fully describe the nature and date of any relevant sale and/or
transaction describing the relationship between you or any of your predecessors
and the Thompson Companies, including Thompson Chemical Company, and its
facilities in Hebronville, MA and Pawtucket, RI. Provide documents evidencing
such relationship.

Is Teknor Apex Company, Inc. the successor to all liabilities, including those under
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CERCLA, of the Apex Tire and Rubber Companies. Fully describe the nature and
date of any relevant sale and/or transaction describing the relationship between you
or any of your predecessors and the Apex Tire and Rubber Companies. Provide
documents evidencing such relationship.

11. Information About Others

a. If you have information concerning the operation of the Site or the source, content
or quantity of materials placed/disposed at the Site which is not included in the
information you have already provided, provide all such information.

b. If not already included in your response, if you have reason to believe that there
may be persons, including, but not limited to, persons currently or formerly
employed by Respondent, who are able to provide a more detailed or complete
response to any of these questions or who may be able to provide additional
responsive documents, identify such persons and the additional information or
documents that they may have.

C. If not already provided, identify all persons, including Respondent's current and
former employees, who have knowledge or information about the generation, use,
purchase, treatment, storage, disposal, placement or other handling of materials at,
or transportation of materials to, the Site.

12. Compliance with This Request

a. Describe all sources reviewed or consulted in responding to this request, including
but not limited to:

1. the names of all individuals consulted;

il. the current job title and job description of each individual consulted,

1it. the job title and job description during the period being investigated of each
individual consulted;

1v. whether each individual consulted is a current or past employee of
Respondent;

\ the names of all divisions or offices of Respondent for which records were
reviewed,;

Vi. the nature of all documents reviewed; and

vii.  the locations where those documents reviewed were kept prior to review;
and

viii.  the location where those documents reviewed are currently kept.

b. Please produce a copy of all documents which relate to, refer to, or concern any
information requested or identified in this Request for Information. For all
documents that have been destroyed, provide the date the document was destroyed
and identify the individual responsible for its destruction.
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Describe your document retention/destruction policies, procedures and practices at
all times relevant to the period under investigation (1945 to present), including an
identification of all written documents concerning the policies, procedures and
practices.
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The following form of declaration must accompany all information submitted by Respondent in
response to the Information Request:

DECLARATION

I declare under penalty of perjury that I am authorized to respond on behalf of

and that the foregoing is complete, true, and correct.

Respondent
Executed on ,20
Signature
Type Name
Title [if any]



SHPACK LANDFILL SUPERFUND SITE DESCRIPTION

The Shpack Landfill Superfund Site (“Site”) is located in both Norton and Attleboro,
Massachusetts. The entire Site comprises approximately 9.4 acres of land, and is located on the
Norton/Attleboro, Massachusetts town boundary line, on the southerly side of Union Road in
Norton and Peckham Street in Attleboro. The Site includes both the “Shpack Parcel” in Norton
and the “Dumont Parcel” in Attleboro, as described below.

Shpack Parcel. Approximately 6.0 acres of the Site are situated in Norton on land
formerly owned by Lea Shpack and Isadore Shpack that is currently owned by the Town of
Norton. This portion of the Site is bounded by Union Road and the former Shpack
residence to the northwest, Chartley Swamp to the east/southeast, and the Norton-
Attleboro town line to the south/southwest. This portion of the Site may also be described
as a portion of Lot No. 2 on the Norton Tax Assessors Map No. 26. (The 6.0 acre portion
of the Site is referred to herein as the “Shpack Parcel.”)

Dumont Parcel. Approximately 3.4 acres of the Site are located in Attleboro, on land
formerly owned by Albert Dumont that is currently owned by Attleboro Landfill, Inc.
(“ALTI"), which is also described as Lot No. 4A on Plat No. 209 of the Attleboro Assessors
Office. This portion of the Site is roughly triangular in shape and consists approximately
of the area bounded by Peckham Street to the north/northwest, the Attleboro-Norton town
line to the east/northeast, and a line between Peckham Street and the Attleboro-Norton
town line, slightly to the north of, and roughly parallel to, the southern edge of the New
England Power Company easement (“Powerline Easement”). The Powerline Easement is
shown in the Bristol County, Northern Division Registry of Deeds, Plan Book No. 82,
Page 25, and is also shown on the aforementioned tax assessment maps. This 3.4 acre
parcel is also a portion of the approximately 55-acre Attleboro Landfill property. (The 3.4
acre portion of the Site is referred to herein as the “Dumont Parcel.”)

Historically, the entire Site has been used as a dump for the disposal of industrial and domestic
waste. The Dumont Parcel received waste and was operated as an open burning dump for the
City of Attleboro from approximately 1946 through 1965, when the Town of Norton sought an
order to ban the burning of waste. The Shpack Parcel received waste from approximately 1946
through 1975. Bulldozers would periodically level the land on the Dumont Parcel without strict
adherence to property boundaries. As a result, wastes originally disposed on each of the two
contiguous parcels were commingled.

The Site was proposed for inclusion on the National Priorities List (“NPL”) in October, 1984 and
was listed on the NPL in June, 1986. Contaminants found at the Site include volatile organic
compounds (“VOCs”), semi-volatile organic compounds (“SVOCs”) and polychlorinated
biphenyls (“PCBs”), as well as heavy metals and radiological compounds. EPA issued a
Remedial Investigation/Feasibility Study for the Site in June 2004. On September 30, 2004, EPA
issued its remedial action decision for the Site which is embodied in the Record of Decision. A
copy of the Record of Decision (which includes a map of the Site) is found at:
http://www.epa.gov/region01/superfund/sites/shpack/2 14530.pdf.
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INFORMATION REQUEST INSTRUCTIONS

1. Answer Every Question Completely. You are required to provide a separate answer to each
and every question and subpart of a question set forth in this Information Request. Incomplete,

evasive, or ambiguous answers shall constitute failure to respond to this Information Request and
may subject you to the penalties set out in the cover letter.

2. Number Each Answer. Number each answer with the number of the question to which it
corresponds.

3. Provide Information about the Period Being Investigated. You are required to answer each
question with respect to the period being investigated, unless the question specifically states
otherwise. If the response fails to address the period being investigated, EPA will consider this a
failure to comply with the request and may take action against you for this noncompliance.

4. Provide the Best Information Available. You must provide responses to the best of
Respondent's ability, even if the information sought was never put down in writing or if the
written documents are no longer available. You should seek out responsive information from
current and former employees/agents. Submission of cursory responses when other responsive
information is available to the Respondent will be considered non-compliance with this Informa-
tion Request.

5. Identify Sources of Answer. For each question, identify (see Definitions) all the persons and
documents that you relied on in producing your answer.

6. Submit Documents with Labels Keved to Question. For each document produced in response

to this Information Request, indicate on the document (or in some other reasonable manner) the
number of the question to which it responds.

7. Continuing Obligation to Provide/Correct Information. If additional information or documents
responsive to this Request become known or available to you after you respond to this Request,
EPA hereby requests pursuant to CERCLA Section 104(e) that you supplement your response to
EPA. Failure to supplement your response within 30 days of discovering such responsive
information may subject you to $32,500 per day penalties. If at any time after the submission of
this response, you discover or believe that any portion of the submitted information is false or
misrepresents the truth, you must notify EPA of this fact as soon as possible and provide EPA
with a corrected response. If any part of the response to this Information Request is found to be
false, the signatory to the response and the company may be subject to criminal prosecution.

8. Complete the Enclosed Declaration. You are required to complete the enclosed declaration
which certifies that the information you are providing in response to this Information Request is

true, accurate, and complete.

9. Confidential Information. The information requested herein must be provided even though
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vou may contend that it includes confidential information or trade secrets. You may assert a
confidentiality claim covering part or all of the information requested, pursuant to Sections
104(e)(7)(E) and (F) of CERCLA, 42 U.S.C. §§ 9604(e)(7)(E) and (F), and 40 C.F.R. § 2.203(b).
All information claimed to be confidential should be contained on separate sheet(s) and should be
clearly identified as "trade secret" or "proprietary" or "company confidential." Personal financial
information, including individual tax returns, may also be claimed as confidential. In addition,
please note that you bear the burden of substantiating your confidentiality claim. Your claim of
confidentiality should be supported by the submission of information supporting such a claim; the
type of information to be submitted is set out in 40 C.F.R. Part 2. Information covered by a claim
of confidentiality will be disclosed by EPA only to the extent, and only by means of the
procedures, provided in 40 C.F.R. §§ 2.201-2.311. If no such claim accompanies the informa-
tion when it is received by EPA, it may be made available to the public by EPA without
further notice to you. You should read the above cited regulations carefully before asserting a
business confidentiality claim, since certain categories of information are not properly the subject
of such a claim.

10. Disclosure to EPA Contractor. Information which you submit in response to this Information
Request may be disclosed by EPA to authorized representatives of the United States, even if you
assert that all or part of it is confidential business information. Please be advised that EPA
intends to disclose all responses to this Information Request to one or more of its private
contractors listed in the attached EPA Contractor List for the purpose of organizing and/or
analyzing the information contained in the responses to this Information Request. If you are
submitting information which you assert is entitled to treatment as confidential business informa-
tion, you may comment on this intended disclosure within fourteen (14) days of receiving this
Information Request.

11. Personal Privacy Information. Personnel and medical files, and similar files the disclosure of
which to the general public may constitute an invasion of privacy should be segregated from your
responses, included on separate sheet(s), and marked as "Personal Privacy Information." You
should note however, that unless prohibited by law, EPA may disclose this information to the
general public without further notice to you. (Please see Instruction 9 for information concerning
treatment of individual tax returns.)

12. Objections to Questions. While the Respondent may indicate that it objects to certain
questions in this Information Request, it must provide responsive information notwithstanding
those objections. To object without providing responsive information may subject Respondent to
the penalties set out in the cover letter.
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13. Claims of Privilege. If you claim that any document responsive to this Information
Request is a communication for which you assert that a privilege exists for the entire document,
identify (see Definitions) the document and provide the basis for asserting the privilege. For any
document for which you assert that a privilege exists for a portion of it, provide the portion of the
document for which you are not asserting a privilege, identify the portion of the document for
which you are asserting the privilege, and provide the basis for such an assertion. Please note that

regardless of the assertion of any privilege, any facts contained in the document which are
responsive to the Information Request must be disclosed in your response.




EPA CONTRACTOR LIST

Updated February 16, 2006

CONTRACTOR CONTRACT NUMBER

Arctic Slope Regional Corp.(ASRC) Aerospace
Effective: September 5, 2002 Contract No.: 68-R1-02-01

Booz, Allen & Hamilton

Effective: January 1, 2004 EPA 1IAG No. DW-47-94028501-3
TechlLaw, Inc.
Effective: July 12, 1999 GSA Contract No.: GS-10F-0168J

James Kerr and Associates, LLC
Effective: September 4, 2003
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INFORMATION REQUEST DEFINITIONS

All terms not defined herein shall have their ordinary meaning, unless such terms are
defined in CERCLA, 42 U.S.C. Section 9601 et seq., RCRA, 42 U.S.C. Section 6901 et seq., or
Volume 40 of the Code of Federal Regulations (CFR), in which case such statutory or regulatory
definitions shall apply.

The following definitions shall apply to the following words as they appear in this
Enclosure:

1. The term "you" or "Respondent” shall mean Teknor Apex Company, Inc. its officers,
managers, employees, contractors, trustees, successors, assigns, and agents, and any predecessor
Or SuUccessor corporations or companies, including but not limited to the Thompson Companies,
the Thompson Chemical Company, Apex Tire and Rubber Companies, and Thompson Apex.

2. The terms "document" and "documents" shall mean any method of recording, storing, or
transmitting information. "Document” shall include but not be limited to:

(a) writings of any kind, formal or informal, whether or not wholly or partially in
handwriting, including (by way of illustration and not by way of limitation) any
of the following:

1. invoice, receipt, endorsement, check, bank draft, cancelled check, deposit slip,
withdrawal slip, order;

2. letter, correspondence, fax, telegram, telex, Email;

3. minutes, memorandum of meetings and telephone and other conversations,
telephone messages;

4. agreement, contract, and the like;

5. log book, diary, calendar, desk pad, journal;

. bulletin, circular, form, pamphlet, statement;

. report, notice, analysis, notebook;

. graph or chart; or

. copy of any document.

O 00~

(b) microfilm or other film record, photograph, or sound recording on any type of
device;

(c) any tape, disc, or other type of memory generally associated with computers and
data processing, together with:

1. the programming instructions and other written material necessary to use such
punch card, disc, or disc pack, tape or other type of memory; and

2. printouts of such punch card, disc, or disc pack, tape or other type of memory;
and
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(d) attachments to or enclosures with any document as well as any document referred
to in any other document.

3. The term "identify" or "provide the identity of" means, with respect to a natural person, to set
forth: (a) the person's full name, (b) present or last known business and home addresses and
telephone numbers; (c) present or last known employer (include full name and address) with job
title, position or business; and (d) the person's social security number.

4. The term "identify" or "provide the identity of" means, with respect to a corporation,
partnership, business trust, government office or division, or other entity (including a sole
proprietorship), to set forth: (a) its full name; (b) complete street address; (c) legal form (e.g.
corporation, partnership, etc.); (d) the state under whose laws the entity was organized; and (e) a
brief description of its business.

5. The term "identify" or "provide the identity of"' means, with respect to a document, to provide:
(a) its customary business description (e.g., letter, invoice); (b) its date; (c) its number if any (e.g.,
invoice or purchase order number); (d) the identity of the author, addressor, addressee and/or
recipient; (e) and a summary of the substance or the subject matter. Alternatively, Respondent
may provide a copy of the document.

6. The term "material" or "materials" shall mean any and all objects, goods, substances, or matter
of any kind, including but not limited to wastes.

7. The terms "the period being investigated" and "the relevant time period" shall mean the period
being investigated for either the Dumont Parcel and/or the Shpack Parcel as specified on the first
page of the Information Request Questions.

8. The terms "the Site" or "the facility" shall mean and include the property on or about the
approximately 9.4 acres of land in Norton and Attleboro, Massachusetts currently identified by
EPA as the Shpack Landfill Superfund Site, which is more fully described in the enclosed Site
Description.

9. The term "waste" or "wastes" shall mean and include trash, garbage, refuse, by-products, solid
waste, hazardous waste, hazardous substances, radiological materials, and pollutants or contami-
nants, whether solid, liquid, or sludge, including but not limited to containers for temporary or
permanent holding of such wastes.

10. The term "Shpack Parcel" shall mean and include the portion of the Site that is located on or
about approximately 6.0 acres of land in Norton, Massachusetts, and is more fully described in the
enclosed Site Description.

11. The term “Dumont Parcel” shall mean and include the portion of the Site that is located on or
about approximately 3.4 acres of land in Attleboro, Massachusetts, and is more fully described in
the enclosed Site Description.
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END OF THE INFORMATION REQUEST

THANK YOU FOR YOUR ASSISTANCE IN THIS MATTER
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